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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

Form 8-K

Current Report Pursuant to Section 13 or 15(d) of
The Securities Exchange Act of 1934

Date of Report (Date of earliest event reqrte

December 22, 2006 (December 21, 2006)

Brown-Forman Corporation

(Exact name of registrant as specified in its arart

Delaware 002-26821 61-024315C
(State or other (Commission (I.LR.S. Employer
jurisdiction File Number) Identification No.)

of incorporation’

850 Dixie Highway, Louisville, Kentuck 40210

(Address of principal executive office (Zip Code)

Registrant’s telephone number, including area c(@#2) 5851100

Check the appropriate box below if the Form 8-{lis intended to simultaneously satisfy the {liobligation of the registrant under any of

the following provisions éee General Instruction A.2. below):
O Written communications pursuant to Rule 425 unberSecurities Act (17 CFR 230.425)
Soliciting material pursuant to Rule 14a-12 under Exchange Act (17 CFR 240.14a-12)

|
O Pre-commencement communications pursuant to Rule2{ls) under the Exchange Act (17 CFR 240.14d-2(b))
O Pre-commencement communications pursuant to Réel{d under the Exchange Act (17 CFR 240.13e-4(c))
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ITEM 1.01. ENTRY INTO MATERIAL DEFINITIVE AGREEMENT

On December 21, 2006, Brown-Forman CorporationdiBr-Forman”) entered into a Bridge Credit Agreendated as of such date with
certain lender parties thereto, JPMorgan Chase Béuk, as Syndication Agent, Citibank North Amexidnc., as Documentation Agent,
Bank of America, N.A., as Administrative Agent aBdnc of America Securities LLC, J.P. Morgan Se@sitnc. and Citigroup Global
Markets Inc. as Joint Lead Arrangers and Joint Bamkers (the “Bridge Credit Agreement”). The Bridgeedit Agreement may be used to
provide liquidity with respect to the commerciappathat the corporation expects to issue in caioewvith the acquisition of Grupo
Industrial Herradura (as defined under Item 7.0bweand, if necessary, to fund such acquisitiome Bridge Credit Agreement provides an
$800 million, 364-day credit commitment, subjecetalier maturity upon the incurrence by Broworman of certain types of indebtednes
allows Brown-Forman to borrow funds on an unsectasis, with all such borrowings due to be repaidater than December 20, 2007.
Brown-Forman may prepay loans made under the agneteah any time without premium or penalty (exaaptain lender breakage fees and
redeployment costs, if any). Borrowings under thiel@® Credit Agreement will bear interest at onévas floating rates selected by Brown-
Forman, which will be either (i) a base rate eqaahe higher of a reference prime rate or therf@dends rate plus 0.50%; or (ii) a LIBOR
rate plus a spread ranging from 0.17% to 0.43%.afmicable spread will be determined on the bafsise corporation’s debt ratings by
S&P and Moody’s from time to time in effect, whiddtings are also used in determining the applictu#ity fee, which may range from
0.03% to 0.07% of aggregate commitments. The Britigelit Agreement contains conditions to fundirggpresentations and warranties,
affirmative covenants and negative covenants tfeatastomary for these types of facilities, inchgla covenant requiring that the corpors
maintain a ratio of consolidated total debt to adidsited net worth, as such terms are defined itheo& not more than 2.0 to 1.0.

The foregoing description of the Bridge Credit Agreent does not purport to be complete and is dgeelifi its entirety by reference to the
text of such agreement, which is filed as ExhilBitllhereto and is incorporated into this reportdigrence.

ITEM 2.03 CREATION OF A DIRECT FINANCIAL OBLIGATIONOR AN OBLIGATION UNDER AN OFF-BALANCE SHEET
ARRANGEMENT OF A REGISTRANT

The information set forth in Iltem 1.01 above wigispect to the Bridge Credit Agreement is incorpatdty reference into this Item 2.03.

ITEM 7.01. REGULATION FD DISCLOSURE

On December 21, 2006, Brown-Forman issued a pedsase regarding its entrance into the First Amemdrfthe “Amendment™o the Asse
Purchase Agreement dated as of August 25, 2006 gduse Guillermo Romo de la Pena, Luis Pedro FRbiono de la Pena, Grupo
Industrial Herradura, S.A. de C.V. (“Grupo Industiderradura”), certain of their respective aftidia, Brown-Forman and Brown-Forman
Tequila Mexico, S. de R.L. de C.V., a subsidianBafwn-Forman (the “Purchase Agreement”). The Anmeaxt extends the date beginning
on which a party may terminate the Purchase Agreefoefailure of the transaction to close. Undw briginal agreement, this date was the
120thday after such Purchase Agreement was signed. daiethas been extended until January 11, 200 datieeon which Brown-Forman
now expects the transaction to close. A copy ofuttess release is furnished herewith as Exhib2.10.

ITEM 9.01 FINANCIAL STATEMENTS AND EXHIBITS
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(a) Not applicable.
(b) Not applicable.
(c) Not applicable.
(d)

10.1 Bridge Credit Agreement, dated as of DeceritheP006, among Brown-Forman Corporation, as theddeer, certain lenders party
hereto, JPMorgan Chase Bank, N.A., as Syndicatigen$y Citibank North America, Inc. as Documentati@ent, Bank of America, N.A., as
Administrative Agent and Banc of America Securiti¢<C, J.P. Morgan Securities Inc. and Citigroup &lbMarkets Inc. as Joint Lead
Arrangers and Joint Bookrunners.

10.2 Press release dated December 21, 2006
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Signature

Pursuant to the requirements of the Securities &xgl Act of 1934, the registrant has duly causisdréport to be signed on its behalf by the
undersigned hereunto duly authorized.

Brown-Forman Corporation
(Registrant)

December 22, 2006 /sl Nelea A. Absher
(Date) Nelea A. Absher
Vice President and Assistant Corporate Secre







Exhibit 10.1
EXECUTION COPY

BRIDGE CREDIT AGREEMENT
dated as of
December 21, 2006
among

BROWN-FORMAN CORPORATION,
as the Borrower

THE LENDERS PARTY HERETO,

JPMORGAN CHASE BANK, N.A.,
as Syndication Agent

CITICORP NORTH AMERICA, INC.,
as Documentation Agent

and

BANK OF AMERICA, N.A,,
as Administrative Agent

BANC OF AMERICA SECURITIES LLC,
J.P. MORGAN SECURITIES INC.,

and

CITIGROUP GLOBAL MARKETS INC.
as Joint Lead Arrangers and Joint Bookrunners




SECTION 1.01.

SECTION 1.02.

SECTION 1.03.

SECTION 1.04.

SECTION 2.01.

SECTION 2.02.

SECTION 2.03.

SECTION 2.04.

SECTION 2.05.

SECTION 2.06.

SECTION 2.07.

SECTION 2.08.

SECTION 2.09.

SECTION 2.10.

SECTION 2.11.

SECTION 2.12.

SECTION 2.13.

SECTION 2.14.

TABLE OF CONTENTS

ARTICLE |
Definitions
Defined Tern
Classification of Loans and Borrov
Terms Genera
Accounting Terms; GA/
ARTICLE Il
The Credits
Commitmen
Loans and Borrowin

Requests for Borrowin

Funding of Borrowing

Interest Electiol

Termination and Reduction of Committa
Repayment of Loans; Evidence of [
Prepayment of Loa

Fee

Interes

Alternate Rate of Inter

Increased Co:

Break Funding Payme

Taxe

Page




SECTION 2.15.

SECTION 2.16.

SECTION 3.01.

SECTION 3.02.

SECTION 3.03.

SECTION 3.04.

SECTION 3.05.

SECTION 3.06.

SECTION 3.07.

SECTION 3.08.

SECTION 3.09.

SECTION 3.10.

SECTION 4.01.

SECTION 4.02.

SECTION 5.01.

SECTION 5.02.

SECTION 5.03.

SECTION 5.04.

Payments Generally; Pro Rata Treatn$#raring of S¢offs
Mitigation Obligations; Replacemehtenders
ARTICLE 1l
Representations and Warrant
Organization; Powe
Authorization; Enforceabili
Governmental Approvals; No Confli
Financial Condition; No Material Adse Chang:
Litigation and Environmental Matt
Compliance with Laws and Agreem

Investment Company Ste

Taxe
ERIS/
Disclosur
ARTICLE IV
Conditions
Effective Dal
Each Credit Eve
ARTICLE V

Affirmative Covenant:
Financial Statements and Other In&tion
Notices of Material Ever
Existence; Conduct of Busin

Payment of Obligatio

Contents, p.

Page
1

1




SECTION 5.05.

SECTION 5.06.

SECTION 5.07.

SECTION 5.08.

SECTION 5.09.

SECTION 6.01.

SECTION 6.02.

SECTION 6.03.

SECTION 6.04.

SECTION 6.05.

SECTION 6.06.

SECTION 9.01.

SECTION 9.02.

SECTION 9.03.

SECTION 9.04.

SECTION 9.05.

Maintenance of Properties; Insure

Books and Records; Inspection Ri

Compliance with Lav

Use of Procee

Consummation of the Acquisit
ARTICLE VI

Negative Covenan

Subsidiary Indebtedn:

Lien:

Sale and Leaseback Transac

Fundamental Chan

Transactions with Affiliat

Ratio of Consolidated Total Debt tm€olidated Net Wort
ARTICLE VII

Events of Defaul

ARTICLE VIII

The Administrative Ager

ARTICLE IX
Miscellaneou:s
Notice
Waivers; Amendmet
Expenses; Indemnity; Damage We
Successors and Assi

Survive

Contents, p.

Page
1

1

1




SECTION 9.06. Counterparts; Integration; Effectiess
SECTION 9.07. Severabilit

SECTION 9.08. Right of Seto

SECTION 9.09. Governing Law; Jurisdiction; Consen$ervice of Proces
SECTION 9.10. WAIVER OF JURY TRIAI

SECTION 9.11. Headinc

SECTION 9.12. Confidentialit

SECTION 9.13. Interest Rate Limitati

SECTION 9.14. Conversion of Currenc

SECTION 9.15. USA Patriot Ac

Schedule::

Schedule 2.0— Commitments

Schedule 3.0— Governmental Approvals; No Conflic
Schedule 3.0— Financial Condition; No Material Adverse Char
Schedule 3.0— Disclosed Matter

Schedule 3.0— Compliance with Laws and Agreeme
Schedule 6.0— Existing Subsidiary Indebtedne

Schedule 6.0— Existing Liens

Schedule 6.0— Affiliate Transactions

Exhibits:

Exhibit A— Form of Assignment and Acceptar
Exhibit B— Form of Opinion of Borrowe's Counse

Contents, p.

Page
1

1

1




BRIDGE CREDIT AGREEMENT dated as of Decembgr 2006 (the “ Agreemeri}, among BROWN-FORMAN
CORPORATION, a Delaware corporation (the “ Borrovj)ethe LENDERS party hereto; JPMORGAN CHASE BANK.A., as
Syndication Agent; CITICORP NORTH AMERICA, INC., Bcumentation Agent; and BANK OF AMERICA, N.A., as
Administrative Agent.

The Borrower has requested the Lendeestiablish the credit facility provided for hereinder which the Borrower may obtain Loans
in an aggregate principal amount of up to $80000®, Such Loans will be used (i) to finance the disition (as defined below), (ii) to pay
fees and expenses incurred in connection with gguisition and (iii) to provide liquidity in conngon with any commercial paper program
of the Borrower. The Lenders are willing to extesuth credit to the Borrower on the terms and stiltjethe conditions set forth herein.
Accordingly, the parties hereto agree as follows:

ARTICLE |
Definitions
SECTION 1.01. Defined Tern#ss used in this Agreement, the following terms htheemeanings specified below:

“ ABR”, when used in reference to any Loan or Borrowieders to whether such Loan, or the Loans comqgisiich Borrowing, are
bearing interest at a rate determined by referémtiee Alternate Base Rate.

“ Acquired Companymeans (a) substantially all the assets of Grunplustrial Herradura, S.A. de C.V., a Mexican coation,
(including certain trademarks thereof) and (b)aierof its subsidiaries, in each case as set forthe Purchase Agreement.

“ Acquirors’ means, collectively, the Borrower and one or mairés designated Subsidiaries that acquiresrgbiaot of the Acquired
Company in the Acquisition.

“ Acquisition” means the acquisition pursuant to the Purchaseekgent by the Acquirors of the Acquired Compamyafgproximately
$876,000,000 in cash.

“ Adjusted LIBO Rat& means, with respect to any Eurodollar Borrowingdny Interest Period, an interest rate per anfraonded
upwards, if necessary, to the next 1/16 of 1%) egu@) the LIBO Rate for such Interest Period tiplied by (b) the Statutory Reserve Rate.

“ Administrative Agent means Bank of America, N.A., in its capacity asnnistrative agent for the Lenders hereunder.

“ Administrative Questionnaitemeans an Administrative Questionnaire in a foup@ied by the Administrative Agent.

[SIGNATURE PAGE TO BROWN-FORMAN CREDIT AGREEMENT]




“ Affiliate " means, with respect to a specified Person, an@®beson that directly, or indirectly through onevore intermediaries,
Controls or is Controlled by or is under common €aolnwith the Person specified.

“ Alternate Base Rataneans, for any day, a rate per annum equal tgtbater of (a) the Prime Rate in effect on sughaial (b) the
Federal Funds Effective Rate in effect on suchplayg 1/2 of 1%. Any change in the Alternate Bas&eRiae to a change in the Prime Rate or
the Federal Funds Effective Rate shall be effedtimm and including the effective date of such d®m the Prime Rate or the Federal Funds
Effective Rate, respectively.

“ Applicable Percentageneans, with respect to any Lender, the percentégjee total Commitments represented by such Leésde
Commitment. If the Commitments have terminatedxmired, the Applicable Percentages shall be deterchbased upon the Commitments
most recently in effect, giving effect to any assigents.

“ Applicable Raté means, for any day, with respect to any Eurodaltem, or with respect to the facility fees paydideeunder, as tt
case may be, the applicable rate per annum sétlietbw under the caption “LIBOR Margin” or “FatjliFee”, as the case may be, based
upon the ratings by S&P and Moody'’s, respectivapplicable on such date to the Index Debt:

Ratings Facility Fee LIBOR Margin

(S&P/Moody’s) (% per annum) (% per annum)
Category 1 > AA-/Aa3 0.03(% 0.17(%
Category 2 A+/Al 0.04(% 0.18%%
Category & A/A2 0.045% 0.20%%
Category ¢ A-/A3 0.05(% 0.25(%
Category £ BBB+/Baal 0.06(% 0.34(%
Category € <BBB+/Baa: 0.07(% 0.43(%

For purposes of the foregoing, (i) iheit Moody’s or S&P shall not have in effect a rgtfor the Index Debt (other than by reason of
the circumstances referred to in the last senteftids definition), then such rating agency shalldeemed to have established a rating in
Category 6; (ii) if the ratings established or dedno have been established by Moadgnd S&P for the Index Debt shall fall within @ifént
Categories, the Applicable Rate shall be baseth@mhigher of the two ratings unless one of the tatimgs is two or more Categories lower
than the other, in which case the Applicable Rhtdl de determined by reference to the Category aleave that of the lower of the two
ratings; and (iii) if the ratings established oened to have been established by Moody’s and S&Bhélndex Debt shall be changed (other
than as a result of a change in the rating sysfevioody’s or S&P), such change shall be effectiseofthe date on which it is first publicly
announced by the applicable rating agency. Eachgehm the Applicable Rate shall apply during tleeigd commencing on the effective d
of such change and ending on the date immediatelyeging the effective date of the next such chalfiglee rating system of Moody’s or
S&P shall change, or if either such rating agern@flsease to be in the business of rating corpatabt obligations, the Borrower and the
Lenders shall negotiate in good faith to amenddkfinition to reflect such changed rating
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system or the unavailability of ratings from suaklirrg agency and, pending the effectiveness ofsaihh amendment, the Applicable Rate
shall be determined by reference to the rating mesintly in effect prior to such change or cessati

“ Assignment and Acceptaritmeans an assignment and acceptance enteredyigdénder and an assignee (with the consent of any
party whose consent is required by Section 9.0%) a&cepted by the Administrative Agent, in thaerfaf Exhibit A or any other form
approved by the Administrative Agent.

“ Attributable Debt means, with respect to any Sale-Leaseback Trénsathe present value (discounted at the ratéostt or

implicit in the terms of the lease included in s&dle-Leaseback Transaction) of the total obligatiof the lessee for rental payments (other
than amounts required to be paid on account oktaraintenance, repairs, insurance, assessmalitiesyoperating and labor costs and o
items which do not constitute payments for propeghts) during the remaining term of the leaséuded in such Salkeaseback Transacti
(including any period for which such lease has tedanded). In the case of any lease which is teabié by the lessee upon payment of a
penalty, the Attributable Debt shall be the lesfehe Attributable Debt determined assuming teation upon the first date such lease may
be terminated (in which case the Attributable Dstall also include the amount of the penalty, lmutent shall be considered as required 1
paid under such lease subsequent to the firstughatie which it may be so terminated) or the Attrithi¢ Debt determined assuming no such
termination.

“ Availability Period’ means the period from and including the Effecidage to but excluding the earlier of the Matuiitgite and the
date of termination of the Commitments.

“ Board’ means the Board of Governors of the Federal Resgystem of the United States of America.
“ Borrower" has the meaning assigned to such term in theihgad this Agreement.

“ Borrowing” means Loans of the same Type, made, convertedrdinued on the same date and, in the case oflBlao Loans, as to
which a single Interest Period is in effect.

“ Borrowing Requestmeans a request by a Borrower for a Borrowingdnordance with Section 2.03.

“ Business Daymeans any day that is not a Saturday, Sundayhar alay on which commercial banks in New York Gitg
authorized or required by law to remain closedyigled that, when used in connection with a Eurodollari,dhe term “ Business Ddyshall
also exclude any day on which banks are not opeddalings in dollar deposits in the London intedbanarket.

“ Capital Lease Obligatiofi®f any Person means the obligations of such Peis@ay rent or other amounts under any leaserof (
other arrangement conveying the right to use)aeakrsonal property, or a combination thereof,cfabligations are required to be
classified and accounted for as capital leaseshmlance sheet of such Person under GAAP, and




the amount of such obligations shall be the cadp#édlamount thereof determined in accordance wAAR

“ Capital Markets Transacti®émeans (a) the issuance or sale by the BorrowangrSubsidiary of any of their Equity Intereststte
receipt by the Borrower or any Subsidiary of angita contribution, other than (i) any such issuan€ Equity Interests to, or receipt of any
such capital contribution from, the Borrower orubSidiary or (ii) pursuant to and in accordanceéwstiock option plans or other benefit plans
for management or employees of the Borrower anflutssidiaries and (b) the issuance or sale by thieoer or any Subsidiary of any of
their Debt Securities.

“ Change in Contrdlmeans (a) the acquisition of ownership, directlyndirectly, beneficially or of record, by anymen or group
(within the meaning of the Securities Exchange &ct934 and the rules of the Securities and Exca&@mmmission thereunder as in effect
on the date hereof), of shares representing mare50% of the aggregate ordinary voting power 1&gmeed by the issued and outstanding
capital stock of the Borrower, other than descetsdlahGeorge Garvin Brown and their respective famiembers and descendants, or
entities controlled by, or trusts for the benefitany of them, including family and charitabledts; (b) occupation of a majority of the seats
(other than vacant seats) on the board of direciotise Borrower by Persons who were neither (imated by the board of directors of the
Borrower nor (ii) appointed by directors so nomathtor (c) the acquisition of direct or indirectr®wl of the Borrower by any Person or
group, other than descendants of George Garvin Brovd their respective family members and desceasgdanentities controlled by, or
trusts for the benefit of, any of them, includirmgriily and charitable trusts.

“ Change in Lawwmeans (a) the adoption of any law, rule or retiotaafter the date of this Agreement, (b) any g®im any law, rule
or regulation or in the interpretation or applicatthereof by any Governmental Authority after da¢e of this Agreement or (¢) compliance
by any Lender (or, for purposes of Section 2.14l)any lending office of such Lender or by sucider’'s holding company, if any) with
any request, guideline or directive (whether orhmting the force of law) of any Governmental Authyomade or issued after the date of this
Agreement.

“ Cod€’ means the Internal Revenue Code of 1986, as astefndm time to time.

“ Commitment means, with respect to each Lender, the commitroEsuch Lender to make Loans hereunder, as sucimitment
may be reduced or increased from time to time @msto Section 2.06 or pursuant to assignments by such Lender pursuant to
Section 9.04. The initial amount of each Lendersnitment is set forth on Schedule 2.01, or inAsignment and Acceptance pursuant to
which such Lender shall have assumed its Commitnasraipplicable. The initial aggregate amount efltanders’ Commitments is
$800,000,000.

“ Consolidated Assetsneans at any time, the aggregate amount of adestsapplicable accumulated depreciation, deplethd
amortization and other reserves and other propteripctible items) of the Borrower and its Subsid@&rall as set forth in the most recent




consolidated balance sheet of the Borrower an8lutssidiaries, determined on a consolidated basisanrdance with GAAP.

“ Consolidated Net Worthmeans on any date the net worth of the Borrower its Subsidiaries on such date, determined on a
consolidated basis in accordance with GAAP.

“ Consolidated Total Debtmeans on any date all Indebtedness of the Bonrawe its Subsidiaries on such date (other thaigatobns
referred to in clause (i) of the definition of “lebtedness”), determined on a consolidated basisdardance with GAAP.

“ Control’ means the possession, directly or indirectlythef power to direct or cause the direction of tlemagement or policies of a
Person, whether through the ability to exerciséngopower, by contract or otherwise. “ Controllihgnd “ Controlled’ have meanings
correlative thereto.

“ Debt Securitiesmeans any bonds, debentures, notes, hybrid dtyelinked securities or other similar instruments.

“ Default’” means any event or condition which constitutesanEof Default or which upon notice, lapse of tioreboth would, unles
cured or waived, become an Event of Default.

“ Disclosed Mattersmeans the actions, suits and proceedings andrthiconmental matters disclosed in Schedule 3.05.
“ dollars’ or “ $ " refers to lawful money of the United States of émica.

“ Effective Daté means the date on which the conditions specifiélection 4.01 are satisfied (or waived in accncgawith
Section 9.02).

“ Environmental Lawsmeans all material laws, rules, regulations, codeinances, orders, decrees, judgments, injunstiootices o
binding agreements issued, promulgated or entetecby any Governmental Authority, relating in amgy to the environment, preservation
or reclamation of natural resources, the managemaetise or threatened release of any Hazardoterillaor to health and safety matters.

“ Environmental Liability means any liability, contingent or otherwise (urding any liability for damages, costs of enviramtal
remediation, fines, penalties or indemnities) haf Borrower or any Subsidiary directly or indirgattsulting from or based upon (a) violation
of any Environmental Law, (b) the generation, tmsmdling, transportation, storage, treatment guatial of any Hazardous Materials,

(c) exposure to any Hazardous Materials, (d) tlease or threatened release of any Hazardous Mistérto the environment or (e) any
contract, agreement or other consensual arranggmesuant to which liability is assumed or imposeth respect to any of the foregoing.

“ Equity InterestSmeans shares of capital stock, partnership isterenembership interests in a limited liabilityrgquany, beneficial
interests in a trust or other equity
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ownership interests in a Person, and any warrapt&ns or other rights entitling the holder thdreopurchase or acquire any such equity
interest.

“ ERISA” means the Employee Retirement Income SecurityoAd974, as amended from time to time.

“ ERISA Affiliate” means any trade or business (whether or not purated) that, together with the Borrower, is e€ads a single
employer under Section 414(b) or (c) of the Codesolely for purposes of Section 302 of ERISA aedti®n 412 of the Code, is treated as a
single employer under Section 414 of the Code.

“ ERISA Event means (a) any “reportable event”, as definedent®n 4043 of ERISA or the regulations issueddgbeder with
respect to a Plan (other than an event for whielBhday notice period is waived); (b) the existewith respect to any Plan of an
“accumulated funding deficiency” (as defined in @t 412 of the Code or Section 302 of ERISA), wieetor not waived; (c) the filing
pursuant to Section 412(d) of the Code or Sect@8(® of ERISA of an application for a waiver oétminimum funding standard with
respect to any Plan; (d) the incurrence by the ®wer or any of its ERISA Affiliates of any liab¥jitunder Title IV of ERISA with respect to
the termination of any Plan; (e) the receipt byBloerower or any ERISA Affiliate from the PBGC optan administrator of any notice
relating to an intention to terminate any Plan lanB or to appoint a trustee to administer any ;Rfathe incurrence by the Borrower or any
of its ERISA Affiliates of any liability with respz to the withdrawal or partial withdrawal from aRian or Multiemployer Plan; or (g) the
receipt by the Borrower or any ERISA Affiliate afiyanotice, or the receipt by any Multiemployer Pfeom the Borrower or any ERISA
Affiliate of any notice, concerning the impositiohWithdrawal Liability or a determination that auMiemployer Plan is, or is expected to be,
insolvent or in reorganization, within the meanafdritle IV of ERISA.

“ Eurodollar’, when used in reference to any Loan or Borrowinfgrseto whether such Loan, or the Loans comprisinth Borrowing
are bearing interest at a rate determined by neferéo the Adjusted LIBO Rate.

“ Event of Default has the meaning assigned to such term in Ariitle

“ Excluded Taxe€smeans, with respect to the Administrative Agemty Lender or any other recipient of any paymenteanade by or
on account of any Obligation hereunder, (a) incamianchise taxes imposed on (or measured byeiténcome by the United States of
America, or by the jurisdiction under the laws dfigh such recipient is organized or in which itmpipal office is located or, in the case of
any Lender, in which its applicable lending offisdocated, (b) any branch profit taxes imposedhayUnited States of America or any sir
tax imposed by any other jurisdiction in which suebipient is located and (c) in the case of a igoreender (other than an assignee purs
to a request by the Borrower under Section 2.16@ny withholding tax that is imposed by the Unigtdtes of America (or any political
subdivision thereof) on payments by the Borrowentfran office within such jurisdiction to the extanich tax is in effect and applicable to
such payments on the date hereof or at the tinte Baeign Lender becomes a party to this Agreerfeerdesignates a new lending office) or
is attributable to such Foreign Lender’s failuretmply with Section 2.14(e),




except to the extent that such Foreign Lendertgardsignor, if any) was entitled, at the time edignation of a new lending office (or
assignment), to receive additional amounts witpeesto such withholding tax pursuant to Sectid@@).

“ Excluded Transactidimeans:

(a) any loan or credit arrangement enterealbigtthe Borrower or any of its Subsidiaries inmection with ordinary course business
operations (including borrowings under the PermaRawility); and

(b) (i) any loan or credit arrangement enténtd by the Borrower or any of its Subsidiariesside of the ordinary course after the
Effective Date and (ii) any Capital Markets Trartgat, other than the issuance or sale of Note®omuercial paper, providetiat the
aggregate amount of the commitments under or Netdeds of such debt facilities under clause (Hj{dether with the aggregate Net
Proceeds of such Capital Markets Transactions utidase (b)(ii), does not exceed $250,000,000.

“ Federal Funds Effective Rétmeans, for any day, the weighted average (roungeeards, if necessary, to the next 1/100 of 1%) of
the rates on overnight Federal funds transactiattsmembers of the Federal Reserve System arrdmgé&ederal funds brokers, as published
on the next succeeding Business Day by the FeBesdrve Bank of New York, or, if such rate is rmpablished for any day that is a
Business Day, the average (rounded upwards, ifssacg, to the next 1/100 of 1%) of the quotatiasstich day for such transactions
received by the Administrative Agent from three &d funds brokers of recognized standing seleloyeitl

“ Financial Officef means the chief executive officer, chief finana@#icer, principal corporate finance officer, pcipal accounting
officer, treasurer, assistant treasurer or corralf the Borrower.

“ Foreign Lendérmeans any Lender that is organized under the t#vesjurisdiction other than the United Stateé\oferica, a State
thereof or the District of Columbia.

“ GAAP” means generally accepted accounting principleéhénUnited States of America.

“ Governmental Authority means the government of the United States of Aragéainy other nation or any political subdivisioaréof,
whether state or local, and any agency, authadrigfrumentality, regulatory body, court, centrahkar other similar governmental entity
exercising executive, legislative, judicial, taximggulatory or administrative powers or functiafi®r pertaining to government.

“ Guarante&of or by any Person (the * guarantyrmeans any obligation, contingent or otherwidehe guarantor guaranteeing or
having the economic effect of guaranteeing any btetiness or other obligation of any other Persom {fprimary obligor’) in any manner,
whether directly or indirectly, and including angligation of the guarantor, direct or indirect, {a)purchase or pay (or advance or supply
funds for the purchase or payment of) such Indet#tssl or other obligation or to purchase (or to adear supply funds for the
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purchase of) any security for the payment ther@)fto purchase or lease property, securities vices for the purpose of assuring the owner
of such Indebtedness or other obligation of thewypent thereof, (c) to maintain working capital, @égwiapital or any other financial statement
condition or liquidity of the primary obligor so &senable the primary obligor to pay such Indebésd or other obligation or (d) as an
account party in respect of any letter of creditetter of guaranty issued to support such Indetess or obligation; providgtiat the term
Guarantee shall not include endorsements for daleor deposit in the ordinary course of business.

“ Hazardous Materialaneans all explosive or radioactive substancesastes and all hazardous or toxic substances, svasteher
pollutants, including petroleum or petroleum diatéés, asbestos or asbestos containing mater@is;hporinated biphenyls, radon gas,
infectious or medical wastes and all other substsiet wastes of any nature regulated pursuantt&avironmental Law.

“ Hedging Agreemeritmeans any interest rate protection agreementgio@irrency exchange agreement, commodity pricegtion
agreement or other interest or currency exchangeoracommodity price hedging arrangement.

“ Indebtednessof any Person means, without duplication, (a)oaligations of such Person for borrowed money a{bjlebt
obligations of such Person evidenced by bonds,rdales, notes or similar instruments, (c) all ofigns of such Person under conditional
sale or other title retention agreements relatingroperty acquired by such Person, (d) all ohiiget of such Person in respect of the deferred
purchase price of property or services (excludicmpants payable incurred in the ordinary courseusiness and not overdue by more than
60 days), (e) all Indebtedness of others securddfpr which the holder of such Indebtednessdrasxisting right, contingent or otherwise,
to be secured by) any Lien on property owned ouimed by such Person, whether or not the Indeb&sisecured thereby has been assumed,
(f) all Guarantees by such Person of Indebtedniesthers, (g) all Capital Lease Obligations of s&&rson, (h) all obligations, contingent or
otherwise, of such Person as an account partysper of letters of credit and letters of guaraatiier than letters of credit arising in the
ordinary course of such Person’s business supgaatinounts payable and (i) all obligations, corgmgr otherwise, of such Person in
respect of bankers’ acceptances. The Indebtedhess ¢erson shall include the Indebtedness ofodimgr entity (including any partnership
in which such Person is a general partner) to xhene such Person is liable therefor as a reswusdtioh Person’s ownership interest in or other
relationship with such entity, except to the extbetterms of such Indebtedness provide that sectoR is not liable therefor.

“ Indemnified Taxesmeans Taxes other than Excluded Taxes.

“ Index Debt means senior, unsecured, lotegm indebtedness for borrowed money of the Borrahat is not guaranteed by any ot
Person or subject to any other credit enhancement.

“ Interest Election Requésineans a request by the Borrower to convert otinaa a Borrowing in accordance with Section 2.05.
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“ Interest Payment Dateneans (a) with respect to any ABR Loan, the tist of each March, June, September and December and
(b) with respect to any Eurodollar Loan, the lasy df the Interest Period applicable to the Borraywof which such Loan is a part and, in the
case of a Eurodollar Borrowing with an Interesti®&pf more than three months’ duration, each dé&yr po the last day of such Interest
Period that occurs at intervals of three monthsatan after the first day of such Interest Period.

“ Interest Periotimeans with respect to any Eurodollar Borrowiritg period commencing on the date of such Borrowimdjending
on the numerically corresponding day in the calemdanth that is one, two, three or six months thfte¢, as the Borrower may elect;
providedthat (i) if any Interest Period would end on a déyer than a Business Day, such Interest Peridtitshaxtended to the next
succeeding Business Day unless such next succeBdsigess Day would fall in the next calendar moirttwhich case such Interest Period
shall end on the next preceding Business Day andny Interest Period that commences on the lasirigss Day of a calendar month (or «
day for which there is no numerically correspondilay in the last calendar month of such InteregbBeshall end on the last Business Day
of the last calendar month of such Interest Pefiod.purposes hereof, the date of a Borrowingatishall be the date on which such
Borrowing is made and thereafter shall be the #ffeclate of the most recent conversion or contionaf such Borrowing.

“ Lender Affiliate’ means, (a) with respect to any Lender, (i) anliatie of such Lender or (ii) any entity (whethec@rporation,
partnership, trust or otherwise) that is engagadaking, purchasing, holding or otherwise investimgank loans and similar extensions of
credit in the ordinary course of its business anadministered or managed by a Lender or an Atifiled such Lender and (b) with respect to
any Lender that is a fund which invests in bankifand similar extensions of credit, any other fthad invests in bank loans and similar
extensions of credit and is managed by the sanesiment advisor as such Lender or by an Affilidtsuzh investment advisor.

“ Lender$ means the Persons listed on Schedule 2.01 andtary Person that shall have become a party hpresuant to an
Assignment and Acceptance, other than any sucloRénat ceases to be a party hereto pursuantAssignment and Acceptance.

“ LIBO Raté’ means, with respect to any Eurodollar Borrowingdoy Interest Period, the rate equal to the Brillahkers Associatio
LIBOR Rate, as published by Reuters (or any succdesor substitute for such Service, providingratiotations comparable to those
currently provided by such Service, as determinethb Administrative Agent from time to time forgposes of providing quotations of
interest rates applicable to dollar deposits inlthiedon interbank market) at approximately 11:08.aLondon time, two Business Days prior
to the commencement of such Interest Period, asathdor dollar deposits with a maturity compaeatal such Interest Period. In the event
that such rate is not available at such time fgrraason, then the “ LIBO Ratewith respect to such Eurodollar Borrowing for buoterest
Period shall be the rate at which dollar depodits50000,000 and for a maturity comparable to dntérest Period are offered by the London
branch office of the Administrative Agent in immatily available funds in the London interbank magteapproximately 11:00 a.m., Lond
time, two Business Days prior to the commencemeéstich Interest Period.
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“ Lien” means, with respect to any asset, (a) any moegaeed of trust, lien, pledge, hypothecation, ertmance, charge or security
interest in, on or of such asset, (b) the intevéstvendor or a lessor under any conditional agleement, capital lease or title retention
agreement (or any financing lease having substhntiiee same economic effect as any of the foregpirlating to such asset and (c) in the
case of securities, any purchase option, callroilai right (other than rights of first refusal finst offer, which shall not be a Lien) of a third
party with respect to such securities.

“ Loans’ means the loans made by the Lenders to the Bar@ursuant to this Agreement.

“ Material Adverse Effeétmeans a material adverse effect on (a) the fiiucondition or results of operation of the Boreavand the
Subsidiaries taken as a whole or (b) the rightsraEmedies available to the Lenders under thi:égrent.

“ Material Indebtedne$sneans Indebtedness (other than the Loans), agailins in respect of one or more Hedging Agrees)ef
any one or more of the Borrower and its Subsidianean aggregate principal amount exceeding $25000. For purposes of determining
Material Indebtedness, the “principal amount” af thbligations of the Borrower or any Subsidiarydspect of any Hedging Agreement at
any time shall be the maximum aggregate amouningieffect to any netting agreements) that the &eer or such Subsidiary would be
required to pay if such Hedging Agreement were eated at such time.

“ Maturity Dateé’ means the earlier of (a) the date that is 364ddter the Effective Date and (b) if a Maturityt®driggering
Transaction shall occur after the date of this Agrent but prior to the Permanent Facility RefinagdDate, the Permanent Facility
Refinancing Date.

“ Maturity Date Triggering Transactidmeans the consummation by the Borrower or anystlidry of any Capital Markets
Transaction (including the issuance or sale of Bjptather than (a) any transaction constitutingeacluded Transaction and (b) the issuance
or sale of commercial paper.

“ Moodys” means Moody’s Investors Service, Inc.

“ Multiemployer Plafi means a multiemployer plan as defined in Secliodl(a)(3) of ERISA.

“ Net Proceedsmeans, with respect to any event, (a) the cashgads received in respect of such event, incluainygcash
subsequently received in respect of any non-casteeds, but only as and when received, net ohé}tam of (i) all reasonable fees and out-
of-pocket expenses paid by the Borrower and thesifligivies to third parties (other than Affiliatés)connection with such event and (ii) the
amount of all taxes paid (or reasonably estimatdukbtpayable) by the Borrower and the Subsidiahigmg the year that such event occurred
or the next succeeding year and that are diretttljpatable to such event (as determined reasoratidyin good faith by the chief financial
officer of the Borrower). In addition to the foragg, when used with respect to any loan transacaiiosther credit arrangement, “Net
Proceeds” shall include the availability to the Bever or any Subsidiary of any effective commitnseoit




11

lenders to lend under such loan transaction oritcaecingement, irrespective of whether the Bornoareany such Subsidiary shall have
drawn on such commitments.

“ Notes’ means Debt Securities of the Borrower or anyt®Bubsidiaries (other than commercial paper) sueold by the Borrower
or any of its Subsidiaries.

“ Obligations means, with respect to the Borrower, the dueamttual payment of (i) the principal of and premijuf any, and
interest (including interest accruing during th@gency of any bankruptcy, insolvency, receiversitipther similar proceeding, regardless of
whether allowed or allowable in such proceedingjtmnLoans made to the Borrower, when and as doeth&r at maturity, by acceleration,
upon one or more dates set for prepayment or otberand (ii) all other monetary obligations, indhgifees, costs, expenses and indemni
whether primary, secondary, direct, contingengdixor otherwise (including monetary obligationsuimed during the pendency of any
bankruptcy, insolvency, receivership or other shmfiroceeding, regardless of whether allowed omalble in such proceeding), of the
Borrower under this Agreement.

“ Other Taxe$means any and all present or future stamp or ghecuary taxes or any other excise or property tatesrges or similar
levies arising from any payment made hereunderoon the execution, delivery or enforcement of, threowise with respect to, this
Agreement.

“ PBGC’ means the Pension Benefit Guaranty Corporatifermed to and defined in ERISA and any successtitygrerforming
similar functions.

“ Permanent Facilitymeans the Amendment and Restatement Agreemesd da of April 10, 2006, in respect of the Fiear Credi
Agreement, dated as of July 30, 2004, among theoB@r, Brown-Forman Beverages, Europe, Ltd, thedees party thereto and JPMorgan
Chase Bank, N.A., as Administrative Agent.

“ Permanent Facility Refinancing Datmeans the first date following the date of thigréement on which the Permanent Facility is
refinanced, replaced, amended or extended (in wdrale part, and irrespective of whether any fuadsborrowed by the Borrower or any
Subsidiary upon such refinancing, replacement, amemt or extension); providedhowever, that any amendment to the Permanent Facility
that does not have the direct or indirect effectltéring (a) the principal amount of loans or otbetensions of credit available to the
Borrower or its Subsidiaries thereunder, (b) théunity date of the loans or other extensions oflitrmade thereunder, (c) the repayment or
prepayment provisions thereof, or (d) the rateimtafest accruing on the loans or other extensibrsedit thereunder or the fees payable
thereunder, shall be deemed not to give rise term&nent Facility Refinancing Date.

“ Persori means any natural person, corporation, limitadbility company, trust, joint venture, associatioompany, partnership,
Governmental Authority or other entity.

“ Plan’ means any employee pension benefit plan (other thMultiemployer Plan) subject to the provisionJitle IV of ERISA or
Section 412 of the Code or Section 302 of ERISA, iarrespect of which the Borrower or any ERISAikdfe is (or, if such plan were
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terminated, would under Section 4069 of ERISA bended to be) an “employer” as defined in Sectior) 8{FERISA.

“ Prepayment Evehimeans:

(a) the consummation by the Borrowermyr Subsidiary of any Capital Markets Transactiorl{iding the issuance of Notes), other
than (i) any Excluded Transaction and (ii) any &®e or sale of commercial paper; or

(b) the receipt by the Borrower or anySdiary of any proceeds in connection with, oany commitments of lenders under, any
senior syndicated credit facility or loan transactof the Borrower or any of its Subsidiaries, ottiian (i) in connection with any refinancing,
replacement, amendment or extension of the Perm&aeility and (ii) in any Excluded Transaction.

“ Prime Raté& means the rate of interest per annum publiclyoaimeced from time to time by Bank of America, N.A.igs prime rate in
effect at its principal office in New York City; ela change in the Prime Rate shall be effective famohincluding the date such change is
publicly announced as being effective.

“ Principal Propertymeans all property located in the United Statie&roerica directly engaged in the manufacturingvtiés of the
Borrower and its Subsidiaries, the inventory antbaats receivable of the Borrower and its Subsieawherever located and the capital
stock or other equity interests owned by the Bomoand its Subsidiaries.

“ Purchase Agreemeéhineans the Asset Purchase Agreement dated asgfsA@5, 2006, among Jose Guillermo Romo de la,Pefia
Luis Pedro Pablo Romo de la Pefia, Grupo Industeatadura, S.A. de C.V., certain subsidiaries dfiiades of Grupo Industrial Herradura,
S.A. de C.V., the Borrower and Brown-Forman TeqMlexico, S. de R.L. de C.V.

“ Registet has the meaning set forth in Section 9.04.

“ Related Parti€'smeans, with respect to any specified Person, lartkons Affiliates and the respective directors, officesployees
agents and advisors of such Person and such Peisfiifiates.

“ Required Lendefsmeans, at any time, Lenders having Loans and urbseunitments representing more than 50% of the aiutine
total Loans and unused Commitments at such time.

“ Salel easeback Transactiohsneans any arrangement whereby the Borrower or sidaly shall sell or transfer any property, reis
personal, used or useful in its business, whetberawned or hereinafter acquired, and thereafteraelease property that it intends to use
for substantially the same purpose or purposelseaproperty sold or transferred; providedt any such arrangement entered into within
180 days after the acquisition, construction orssafitial improvement of the subject property shatlbe deemed to be a “Sale-Leaseback
Transaction”.
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“ S&P” means Standard & Poor’s.

“ Significant Subsidiarymeans each Subsidiary which is a “significantsdiary” as defined in Rule 1-02(w) of RegulatioftX®f the
Securities and Exchange Commission as such rulebmaynended or modified and in effect from timértee.

“ Statutory Reserve Rédteneans a fraction (expressed as a decimal), theerator of which is the number one and the denoiorirct
which is the number one minus the aggregate ofrttsémum reserve percentages (including any margspaicial, emergency or
supplemental reserves) expressed as a decimaligiséabby the Board to which the Administrative Ages subject for eurocurrency funding
(currently referred to as “Eurocurrency Liabilitiés Regulation D of the Board). Such reserve petages shall include those imposed
pursuant to such Regulation D. Eurodollar Loandl slekadeemed to constitute eurocurrency fundingtaruk subject to such reserve
requirements without benefit of or credit for ptiwa, exemptions or offsets that may be availalbenftime to time to any Lender under such
Regulation D or any comparable regulation. Theustay Reserve Rate shall be adjusted automatioallgnd as of the effective date of any
change in any reserve percentage.

“ subsidiary means, with respect to any Person (the “ paleat any date, any corporation, limited liabiltpmpany, partnership,
association or other entity the accounts of whicluld be consolidated with those of the parent exgharent’s consolidated financial
statements if such financial statements were pegpiaraccordance with GAAP as of such date, asagediny other corporation, limited
liability company, partnership, association or otbstity (a) of which securities or other ownershigerests representing more than 50% o
equity or more than 50% of the ordinary voting poae in the case of a partnership, more than 50%ebgeneral partnership interests art
of such date, owned, controlled or held, or (b} thaas of such date, otherwise Controlled, bypieent or one or more subsidiaries of the
parent or by the parent and one or more subsidiafithe parent.

“ Subsidiary means any subsidiary of the Borrower.

“ Taxes means any and all present or future taxes, leugosts, duties, deductions, charges or withingigslimposed by any
Governmental Authority.

“ Transactionsmeans (a) the Acquisition and (b) the executatalivery and performance by the Borrower of thigéament, the
borrowing of Loans and the use of proceeds thereof.

“ Typ€e”, when used in reference to any Loan or Borrowieders to whether the rate of interest on suclLoaon the Loans
comprising such Borrowing, is determined by refeeeto the Adjusted LIBO Rate or the Alternate BRsge.

“ USA Patriot Act means the Uniting and Strengthening America lgviRling Appropriate Tools Required to Intercept @tostruct
Terrorism Act of 2001.

“ Withdrawal Liability” means liability to a Multiemployer Plan as a residila complete or partial withdrawal from such Nettploye|
Plan, as such terms are defined in Part | of Selfiof Title IV of ERISA.
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SECTION 1.02. Classification of Loans &uatrowings.For purposes of this Agreement, Loans may be ¢iedsand referred to by
Type (_e.g, a “Eurodollar Loan”). Borrowings also may be siéied and referred to by Type ( e, “Eurodollar Borrowing”).

SECTION 1.03. Terms Generallfhe definitions of terms herein shall apply equédiyhe singular and plural forms of the terms
defined. Whenever the context may require, anyquarshall include the corresponding masculine, fiégmei and neuter forms. The words
“include”, “includes” and “including” shall be deexd to be followed by the phrase “without limitatioihe word “will” shall be construed to
have the same meaning and effect as the word "shkiless the context requires otherwise (a) arfindmn of or reference to any
agreement, instrument or other document herein baalonstrued as referring to such agreementuim&nt or other document as from time
to time amended, supplemented or otherwise modffieldject to any restrictions on such amendmeunpglements or modifications set forth
herein), (b) any reference herein to any Persolh lsb@onstrued to include such Person’s successwrassigns, (c) the words “herein”,
“hereof” and “hereunder”, and words of similar inmpshall be construed to refer to this Agreemarits entirety and not to any particular
provision hereof, (d) all references herein to éle$, Sections, Exhibits and Schedules shall betnged to refer to Articles and Sections of,
and Exhibits and Schedules to, this Agreement apthé words “asset” and “propertghall be construed to have the same meaning aed
and to refer to any and all tangible and intang#sisets and properties, including cash, securié@snunts and contract rights.

SECTION 1.04. Accounting Terms; GAABXcept as otherwise expressly provided hereirteaths of an accounting or financial nat
shall be construed in accordance with GAAP, adfacefrom time to time; providethat, if the Borrower notifies the Administrativegént
that the Borrower requests an amendment to anyigioovhereof to eliminate the effect of any changeurring after the date hereof in GA.
or in the application thereof on the operationwflsprovision (or if the Administrative Agent ni¢i§ the Borrower that the Required Lenders
request an amendment to any provision hereof fon purpose), regardless of whether any such nigtigeven before or after such change in
GAAP or in the application thereof, then such psavi shall be interpreted on the basis of GAAMaaffiect and applied immediately before
such change shall have become effective until satice shall have been withdrawn or such provisiorended in accordance herewith.

ARTICLE I
The Credits

SECTION 2.01. Commitmen8ubject to the terms and conditions set forth Ineesich Lender agrees to make Loans to the Borrower
from time to time during the Availability Period an aggregate principal amount that will not resula) such Lendes’'Loans exceeding su
Lender’'s Commitment or (b) the sum of the total h&axceeding the total Commitments. Within thedoieg limits and subject to the terms
and conditions set forth herein, the Borrower masrdw, prepay and reborrow Loans.
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SECTION 2.02. Loans and Borrowin®. Each Loan shall be made as part of a Borroworsisting of Loans made by the Lenders
ratably in accordance with their respective Comraitis. The failure of any Lender to make any Loauired to be made by it shall not
relieve any other Lender of its obligations hereemgrovidedhat the Commitments of the Lenders are severaharidender shall be
responsible for any other Lender’s failure to mhkans as required.

(b) Subject to Section 2.11, each Bormgnshall be comprised entirely of ABR Loans or Elaitar Loans as the Borrower may request
in accordance herewith. Each Lender at its optiag make any Eurodollar Loan by causing any domestforeign branch or Affiliate of
such Lender to make such Loan; provideat any exercise of such option shall not affeetdbligation of the Borrower to repay such Loan in
accordance with the terms of this Agreement.

(c) At the commencement of each IntelPestod for any Eurodollar Borrowing, such Borrowstgall be in an aggregate amount that is
an integral multiple of $1,000,000 and not lesst$5,000,000. At the time that each ABR Borrowisgniade, such Borrowing shall be in an
aggregate amount that is an integral multiple 908,000 and not less than $5,000,000; provtiatlan ABR Borrowing may be in an
aggregate amount that is equal to the entire unbalkeshce of the total Commitments. Borrowings ofenthan one Type may be outstanding
at the same time; providdiat there shall not at any time be more thanal tdt10 Eurodollar Borrowings outstanding.

(d) Notwithstanding any other provisidrtlis Agreement, the Borrower shall not be entitie request, or to elect to convert or
continue, any Borrowing if the Interest Period resfed with respect thereto would end after the KtgtDate.

SECTION 2.03. Requests for Borrowinfs.request a Borrowing, the Borrower shall notifg tAdministrative Agent of such request
by telephone (a) in the case of a Eurodollar Bomgwnot later than 11:00 a.m., New York City tintteree Business Days before the date of
the proposed Borrowing or (b) in the case of an ARRrowing, not later than 11:00 a.m., New YorkyQime, on the date of the proposed
Borrowing. Each such telephonic Borrowing Requbstide irrevocable and shall be confirmed prompihhand delivery or telecopy to the
Administrative Agent of a written Borrowing Requésta form approved by the Administrative Agent amghed by the Borrower. Each such
telephonic and written Borrowing Request shall ffigabe following information in compliance with Sgon 2.02:

(i) the aggregate amount of the requesteddong;
(ii) the date of such Borrowing, which sha#l & Business Day;
(iif) whether such Borrowing is to be an ABRrBowing or a Eurodollar Borrowing;

(iv) in the case of a Eurodollar Borrowinge tinitial Interest Period to be applicable thergthich shall be a period contemplated by
the definition of the term “Interest Period”; and
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(v) the location and number of the Borrowertgount to which funds are to be disbursed, whiatl somply with the requirements
of Section 2.04.

If no election as to the Type of Borrowing is sfiied, then the requested Borrowing shall be an A&Rrowing. If no Interest Period is
specified with respect to any requested Eurod@tarowing, then the Borrower shall be deemed teeteelected an Interest Period of one
month’s duration. Promptly following receipt of @fBowing Request in accordance with this Sectiba,Administrative Agent shall advise
each Lender of the details thereof and of the amofusuch Lender’'s Loan to be made as part of élg@ested Borrowing.

SECTION 2.04. Funding of Borrowinga) Each Lender shall make each Loan to be madtehigyeunder on the proposed date thereof
by wire transfer of immediately available funds18:00 noon, New York City time, to the accountted Administrative Agent most recently
designated by it for such purpose by notice to #reders. The Administrative Agent will make suchtahs available to the Borrower by
promptly crediting the amounts so received, in fikeds, to an account of the Borrower maintainetth wie Administrative Agent in New
York City and designated by the Borrower in thelagble Borrowing Request.

(b) Unless the Administrative Agent shadle received notice from a Lender prior to theppsed Borrowing that such Lender will not
make available to the Administrative Agent suchdan's share of such Borrowing, the AdministrativgeAit may assume that such Lender
has made such share available on such date indare® with paragraph (a) of this Section and nmmaygliance upon such assumption, make
available to the Borrower a corresponding amoumsuich event, if a Lender has not in fact madshitge of the applicable Borrowing
available to the Administrative Agent, then the laggble Lender and the Borrower severally agregapto the Administrative Agent
forthwith on demand such corresponding amount iaiigrest thereon, for each day from and includimgdate such amount is made availi
to the Borrower to but excluding the date of payhierthe Administrative Agent, at (i) in the cadesoch Lender, the greater of the Federal
Funds Effective Rate and a rate determined by thaiAistrative Agent in accordance with banking isily rules on interbank compensation
or (ii) in the case of the Borrower, the interegerapplicable to the relevant Loan. If such Lemmgrs such amount to the Administrative
Agent, then such amount shall constitute such Lesdean included in such Borrowing.

SECTION 2.05. Interest Electiofs) Each Borrowing initially shall be of the Typeesified in the applicable Borrowing Request and,
in the case of a Eurodollar Borrowing, shall hameratial Interest Period as specified in such Baring Request. Thereafter, the Borrower
may elect to convert such Borrowing to a differéppe or to continue such Borrowing and, in the aafs® Eurodollar Borrowing, may elect
Interest Periods therefor, all as provided in Sggstion. The Borrower may elect different optionthwespect to different portions of the
affected Borrowing, in which case each such porsioall be allocated ratably among the Lenders hglthie Loans comprising such
Borrowing, and the Loans comprising each such pohall be considered a separate Borrowing.

(b) To make an election pursuant to 8estion, the Borrower shall notify the AdministvatiAgent of such election by telephone by
time that a Borrowing Request would be requiredenrgkection 2.03 if the Borrower were requestingpar®wving of the Type
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resulting from such election to be made on thectiffe date of such election. Each such telephartirést Election Request shall be
irrevocable and shall be confirmed promptly by hdetivery or telecopy to the Administrative Ageffittowritten Interest Election Request in
a form approved by the Administrative Agent andheid) by the Borrower.

(c) Each telephonic and written Inteifelstction Request shall specify the following infation in compliance with Section 2.02:

(i) the Borrowing to which such Interest ElentRequest applies and, if different options s elected with respect to different
portions thereof, the portions thereof to be alteddo each resulting Borrowing (in which caseittffermation to be specified pursuant
to clauses (iii) and (iv) below shall be speciffed each resulting Borrowing);

(i) the effective date of the election madeguant to such Interest Election Request, whicll ble a Business Day;
(iif) whether the resulting Borrowing is to be ABR Borrowing or a Eurodollar Borrowing; and

(iv) if the resulting Borrowing is a EurodallBorrowing, the Interest Period to be applicableréto after giving effect to such
election, which shall be a period contemplatedhgydefinition of the term “Interest Period”.

If any such Interest Election Request requestsradeliar Borrowing but does not specify an Intefiestiod, then the Borrower shall be
deemed to have selected an Interest Period of em¢h's duration.

(d) Promptly following receipt of an Inést Election Request, the Administrative Agentisidvise each Lender of the details thereof
and of such Lender’s portion of each resulting Baing.

(e) If the Borrower fails to deliver aely Interest Election Request with respect to eo8ollar Borrowing prior to the end of the
Interest Period applicable thereto, then, unlesk 8orrowing is repaid as provided herein, at the ef such Interest Period such Borrowing
shall be converted to an ABR Borrowing. Notwithgteng any contrary provision hereof, if an EvenDafault has occurred and is continuing
and the Administrative Agent, at the request ofReguired Lenders, so notifies the Borrower, tlsenpng as an Event of Default is
continuing (i)no outstanding Borrowing may be caned to or continued as a Eurodollar Borrowing éijdunless repaid, each Eurodollar
Borrowing shall be converted to an ABR Borrowinglat end of the Interest Period applicable thereto.

SECTION 2.06. Termination and Reductib€ommitments(a) Unless previously terminated, the Commitmehtdlderminate on the
Maturity Date.

(b) The Borrower may at any time terméaitr from time to time reduce, the Commitmentsyjgtedthat (i) each reduction of the
Commitments shall be in an amount that is an irstegultiple of $1,000,000 and not less than $5,000,and (ii) the Borrower shall not
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terminate or reduce the Commitments if, after gjwffect to any concurrent prepayment of the Laareccordance with Section 2.08, the
sum of the Loans would exceed the total Commitments

(c) In the event and on each occasionahgp Net Proceeds are received by or on behalfeoBorrower or any Subsidiary in respect of
any Prepayment Event, (i) the Borrower shall, witthiree Business Days after such Net Proceedeeeésed, deliver to the Administrative
Agent a certificate of a Financial Officer of therBower setting forth the amount of the Net Proseredeived from such event and (i) the
Commitments of the Lenders shall be permanentlyaed in an aggregate amount equal to such Net &lsce

(d) In the event that the Permanent Egdlefinancing Date shall occur prior to a Matyfate Triggering Transaction, (i) the
Borrower shall, within three Business Days aftastsdate, deliver to the Administrative Agent a ifiedte of a Financial Officer of the
Borrower describing such event and setting forthamount by which the loans made or commitmentsadola under the amended or
extended Permanent Facility (or the facility thefimanced or replaced the Permanent Facility) ex&4€@0,000,000 and (ii) the Commitments
of the Lenders shall be permanently reduced inggmegate amount equal to the amount by which thedanade or commitments available
under the amended or extended Permanent Facitithédacility that refinanced or replaced the Pament Facility) exceed $400,000,000.

(e) In the event that the Acquisitionlshat be consummated (i) on or prior to FebruaBy 2007, (ii) in all material respects in
accordance with the Purchase Agreement and alicafyb® material laws and regulatory approvals difjdafth final terms and conditions,
including tax aspects thereof, that are substantial described in this Agreement and otherwisetsuiially consistent with the description
thereof delivered in writing to the Lenders priorthe date of this Agreement, the Commitments simiediately terminate.

(f) The Borrower shall notify the Admitiative Agent of any election to terminate or regltite Commitments under paragraph (b) of
this Section at least three Business Days pritinéceffective date of such termination or reductgpecifying such election and the effective
date thereof. Promptly following receipt of anyinet the Administrative Agent shall advise the Lersdof the contents thereof. Each notice
delivered by the Borrower pursuant to this Secsiball be irrevocable; provideHat a notice of termination of the Commitmentswibekd by
the Borrower may state that such notice is cond#tibupon the effectiveness of other credit faesitin which case such notice may be
revoked by the Borrower (by notice to the Admirasitre Agent on or prior to the specified effectdage) if such condition is not satisfied.
Any termination or reduction of the Commitmentsisha permanent. Each reduction of the Commitmsh#dl be made ratably among the
Lenders in accordance with their respective Cometitis

SECTION 2.07. Repayment of Loans; EvideofDebt.(a) The Borrower hereby unconditionally promisepay to the Administrativ
Agent for the account of each Lender the then uhpencipal amount of each Loan made to the Borraavethe Maturity Date.
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(b) Each Lender shall maintain in accamawith its usual practice an account or accoemitdencing the indebtedness of the Borrower
to such Lender resulting from each Loan made b sender, including the amounts of principal aneiiast payable and paid to such Ler
from time to time hereunder.

(c) The Administrative Agent shall maintaccounts in which it shall record (i) the amoafeach Loan made hereunder, the Type
thereof and the Interest Period applicable the@jdhe amount of any principal or interest du goayable or to become due and payable
from the Borrower to each Lender hereunder anptfié@ amount of any sum received by the Administeaf\gent hereunder for the account
of the Lenders and each Lender’s share thereof.

(d) The entries made in the accounts tagiad pursuant to paragraph (b) or (c) of thigiS8ecehall be prima facievidence of the
existence and amounts of the obligations recordeckin absent manifest error; providedt the failure of any Lender or the Administrativ
Agent to maintain such accounts or any error tinesball not in any manner affect the obligatiorthaf Borrower to repay the Loans in
accordance with the terms of this Agreement.

(e) Any Lender may request that Loanseragit be evidenced by a promissory note. In sw&nt, the Borrower shall prepare, exe:
and deliver to such Lender a promissory note paytibthe order of such Lender (or, if requestedumh Lender, to such Lender and its
registered assigns) and in a form approved by thmiAistrative Agent. Thereafter, the Loans evidenog such promissory note and interest
thereon shall at all times (including after assignirpursuant to Section 9.04) be represented byom®re promissory notes in such form
payable to the order of the payee named therejnif @uich promissory note is a registered notsuith payee and its registered assigns).

SECTION 2.08. Prepayment of Loaf@g.The Borrower shall have the right at any timd &om time to time to prepay any Borrowing
in whole or in part, subject to prior notice in aodance with paragraph (d) of this Section.

(b) On the date of any reduction or teraion of the Commitments pursuant to Section 2)0&.06(d) or 2.06(e), the Borrower shall
prepay Borrowings to the extent necessary so tigaaggregate outstanding principal amount of atk@eings will not exceed the aggregate
Commitments after giving effect to such reductiotesmination.

(c) In the event and on each occasionahg Net Proceeds are received by or on behdlfeoBorrower or any Subsidiary in respect of
the issuance or sale by the Borrower or any Sudnsidif commercial paper (other than any Net Progéeat are promptly applied by the
Borrower (i) to finance the Acquisition or to pagef and expenses incurred in connection with tlggii&ition or (ii) repay outstanding
commercial paper on the maturity date thereof) Bbeower shall, within three Business Days afterhsNet Proceeds are received, apply
such Net Proceeds to the prepayment of any ouisigquBbrrowings.

(d) The Borrower shall notify the Admitretive Agent by telephone (confirmed by telecopfyany prepayment hereunder (i) in the
case of prepayment of a Eurodollar

20
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Borrowing, not later than 11:00 a.m., New York Qitpe, three Business Days before the date of prepat or (ii) in the case of prepayment
of an ABR Borrowing, not later than 11:00 a.m., Néark City time, on the date of prepayment. Eacthsootice shall be irrevocable and
shall specify the prepayment date and the prin@paiunt of each Borrowing or portion thereof topbepaid;_providedhat, if a notice of
prepayment is given in connection with a conditioratice of termination of the Commitments as caméated by Section 2.06, then such
notice of prepayment may be revoked if such nasfdermination is revoked in accordance with Setfda06. Promptly following receipt of
any such naotice relating to a Borrowing, the Admiirgtive Agent shall advise the Lenders of the eotstthereof. Each partial prepayment of
any Borrowing shall be in an amount that would benptted in the case of an advance of a Borrowinfp@ same Type as provided in
Section 2.02. Each prepayment of a Borrowing di&kpplied ratably to the Loans included in theppi@ Borrowing. Prepayments shall be
accompanied by accrued interest to the extent redjby Section 2.10.

SECTION 2.09. Fee®) The Borrower agrees to pay to the Administeathgent for the account of each Lender a facikty, fwhich
shall accrue at the Applicable Rate on the dailpam of the Commitment of such Lender (whether umaghused) during the period from
and including the date hereof to but excludingdhte on which such Commitment terminates; provitiat| if such Lender continues to have
any Loans outstanding after its Commitment ternaéisathen such facility fee shall continue to acamé¢he daily amount of such Lender’s
Loans from and including the date on which its Caommant terminates to but excluding the date on Wisigch Lender ceases to have any
outstanding Loans. Accrued facility fees shall bggble in arrears on the last day of March, Juapteéinber and December of each year,
commencing on the first such date to occur afterddite hereof, and on the date on which the Comenitsrshall have terminated and the
Lenders shall have no outstanding Loans. All faciiees shall be computed on the basis of a yed@60fdays and shall be payable for the
actual number of days elapsed (including the fiest but excluding the last day).

(b) The Borrower agrees to pay to the Adstrative Agent, for its own account, fees pagabl the amounts and at the times separately
agreed upon between the Borrower and the Admitiistrégent.

(c) All fees payable hereunder shall bl pn the dates due, in immediately available $unal the Administrative Agent for distributi
to the Persons entitled thereto. Fees paid shabecefundable under any circumstances.

SECTION 2.10. Interegt) The Loans comprising each ABR Borrowing shelitbinterest at the Alternate Base Rate.

(b) The Loans comprising each Euroddarrowing shall bear interest at the Adjusted LIB@te for the Interest Period in effect for
such Borrowing plus the Applicable Rate.

(c) Notwithstanding the foregoing, if apsincipal of or interest on any Loan or any feetirer amount payable by the Borrower
hereunder is not paid when due, whether at statdrity, upon acceleration or otherwise, such owver@mount shall bear interest, after as
well as before judgment, at a rate per annum aqu@l in the case of overdue principal of any
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Loan, 2% plus the rate otherwise applicable to duEN as provided in the preceding paragraphsisf3action or (ii) in the case of any other
amount, 2% plus the rate applicable to ABR Loangrasided in paragraph (a) of this Section.

(d) Accrued interest on each Loan shalphyable in arrears on each Interest Paymentfbraseich Loan and upon termination of the
Commitments; providethat (i) interest accrued pursuant to paragrapbf(t)is Section shall be payable on demand,i{ithie event of any
repayment or prepayment of any Loan (other tharepgyment of an ABR Loan prior to the end of the#ability Period), accrued interest
on the principal amount repaid or prepaid shalbagable on the date of such repayment or prepayameh(iii) in the event of any conversi
of any Eurodollar Loan prior to the end of the eumtrinterest Period therefor, accrued interestuah $0an shall be payable on the effective
date of such conversion.

(e) All interest hereunder shall be cotepuwon the basis of a year of 360 days, excepinterest computed by reference to the
Alternate Base Rate at times when the Alternate Bege is based on the Prime Rate shall be comput#te basis of a year of 365 days (or
366 days in a leap year), and in each case shalyable for the actual number of days elapsedugig the first day but excluding the last
day). The applicable Alternate Base Rate, Adjuki&®D Rate or LIBO Rate shall be determined by thimnistrative Agent, and such
determination shall be conclusive absent manifest.e

SECTION 2.11. Alternate Rate of Interéfgprior to the commencement of any Interest Pefada Eurodollar Borrowing:

(a) the Administrative Agent determines (whitgtermination shall be conclusive absent manéast) that adequate and reasonable
means do not exist for ascertaining the Adjusted®iQ Rate or the LIBO Rate, as applicable, for suttbrest Period; or

(b) the Administrative Agent is advised by Bequired Lenders that the Adjusted LIBO Rate erlttBO Rate, as applicable, for such
Interest Period will not adequately and fairly eefl the cost to such Lenders of making or maimagitineir Loans included in such
Borrowing for such Interest Period;

then the Administrative Agent shall give noticertiad to the Borrower and the Lenders by telephartelecopy as promptly as practicable
thereafter and, until the Administrative Agent fies the Borrower and the Lenders that the circanmss giving rise to such notice no longer
exist, (i) any Interest Election Request that retgiéhe conversion of any Borrowing to, or contiraraof any Borrowing as, a Eurodollar
Borrowing shall be ineffective and (ii) if any Bowing Request requests a Eurodollar Borrowing, mtowing shall be made as an ABR
Borrowing; providedhat if the circumstances giving rise to such reotéfect only one Type of Borrowings, then othep@g of Borrowings
shall be permitted.

SECTION 2.12. Increased Cog#y.1f any Change in Law shall:

(i) impose, modify or deem applicable any resgspecial deposit or similar requirement agaassets of, deposits with or for the
account of, or credit
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extended by, any Lender (except any such resequeregnent reflected in the Adjusted LIBO Rate); or

(ii) impose on any Lender or the London intatb market any other condition affecting this Agneat or Eurodollar Loans made by
such Lender;

and the result of any of the foregoing shall bantwease the cost to such Lender of making or ramimtg any Eurodollar Loan (or of
maintaining its obligation to make any such Loanjooreduce the amount of any sum received or vabé by such Lender hereunder
(whether of principal, interest or otherwise), thiea Borrower will pay to such Lender such addiiicmmount or amounts as will compensate
such Lender for such additional costs incurrededuction suffered.

(b) If any Lender determines that any fi@jain Law regarding capital requirements has arld/bave the effect of reducing the rate of
return on such Lender’s capital or on the capitaluzh Lender’s holding company, if any, as a cqnsace of this Agreement or the Loans
made by such Lender to a level below that whicthdiender or such Lender’s holding company couldehashieved but for such Change in
Law (taking into consideration such Lender’s pagand the policies of such Lender’s holding corgpaith respect to capital adequacy),
then from time to time the Borrower will pay to sucender such additional amount or amounts asomithpensate such Lender or such
Lender’s holding company for any such reductioriesefl.

(c) A certificate of a Lender settingtfothe amount or amounts necessary to compensetd_sader or its holding company, as the
case may be, as specified in paragraph (a) orf ihjoSection shall be delivered to the Borrowad ahall be conclusive absent manifest
error. The Borrower shall pay to such Lender thewmh shown as due on any such certificate withinldys after receipt thereof.

(d) Failure or delay on the part of argntder to demand compensation pursuant to thisdestiall not constitute a waiver of such
Lender’s right to demand such compensation; pralitat the Borrower shall not be required to comptnad ender pursuant to this Section
for any increased costs or reductions incurred rtiae 270 days prior to the date that such Lend#fies the Borrower of the Change in L
giving rise to such increased costs or reductiomsad such Lender’s intention to claim compensatf@refor; provided furthethat, if the
Change in Law giving rise to such increased costedauctions is retroactive, then the 270-day peraferred to above shall be extended to
include the period of retroactive effect thereof.

SECTION 2.13. Break Funding Paymelmtghe event of (a) the payment of any principaao§ Eurodollar Loan other than on the last
day of an Interest Period applicable thereto (idicig as a result of an Event of Default or pursuar8ection 2.08), (b) the conversion of any
Eurodollar Loan other than on the last day of titerlest Period applicable thereto, (c) the faitorborrow, convert, continue or prepay any
Loan on the date or in the amount specified inraotice delivered pursuant hereto (regardless othresuch notice may be revoked under
Section 2.08(d) and is revoked in accordance thérear (d) the assignment of any Eurodollar Lodéimen than on the last day of the Interest
Period applicable thereto as a
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result of a request by the Borrower pursuant tdi&e@.16, then, in any such event, the Borrowallstompensate each Lender for the loss,
cost and expense attributable to such event. Iedke of a Eurodollar Loan, such loss, cost oresg@éo any Lender shall be deemed to
include an amount determined by such Lender thé@xcess, if any, of (i) the amount of interestcvlwould have accrued on the principal
amount of such Loan had such event not occurratigahdjusted LIBO Rate that would have been applie to such Loan, for the period
from the date of such event to the last day otliea current Interest Period therefor (or, in thsecof a failure to borrow, convert or continue,
for the period that would have been the InteresibBdor such Loan), over (ii) the amount of intgrevhich would accrue on such principal
amount for such period at the interest rate whitthd.ender would bid were it to bid, at the comnement of such period, for dollar depo:

of a comparable amount and period from other bankise eurodollar market. A certificate of any Lendetting forth any amount or amounts
that such Lender is entitled to receive pursuatiigSection shall be delivered to the Borrowat shall be conclusive absent manifest error.
The Borrower shall pay such Lender the amount shaswidue on any such certificate within 10 days aéteeipt thereof.

SECTION 2.14. Taxef) Any and all payments by or on account of anjgakion of the Borrower hereunder shall be maée fand
clear of and without deduction for any Indemnifieaikes or Other Taxes; provid#tht if the Borrower shall be required to dedugt an
Indemnified Taxes or Other Taxes from such paymehén (i) the sum payable shall be increased esssary so that after making all
required deductions (including deductions applieabladditional sums payable under this SectiomPtiministrative Agent or the applicable
Lender (as the case may be) receives an amourittegbe sum it would have received had no suchudiéohs been made, (ii) the Borrower
shall make such deductions and (iii) Borrower spail the full amount deducted to the relevant Gowvental Authority in accordance with
applicable law.

(b) In addition, the Borrower shall payyather Taxes to the relevant Governmental Authhani accordance with applicable law.

(c) The Borrower shall indemnify the Admistrative Agent and each Lender, within 10 daysrafritten demand therefor, for the full
amount of any Indemnified Taxes or Other Taxes pgithe Administrative Agent or such Lender, asadhse may be, on or with respect to
any payment by or on account of any obligatiorhef Borrower hereunder (including Indemnified Tage®ther Taxes imposed or asserted
on or attributable to amounts payable under thidi®&e) and any penalties, interest and reasonafplersses arising therefrom or with respect
thereto, whether or not such Indemnified Taxes the©Taxes were correctly or legally imposed oedssl by the relevant Governmental
Authority. A certificate as to the amount of suadyment or liability delivered to the Borrower by.ander, or by the Administrative Agent on
its own behalf or on behalf of a Lender, shall beaiusive absent manifest error.

(d) As soon as practicable after any paynof Indemnified Taxes or Other Taxes by the 8war to a Governmental Authority, the
Borrower shall deliver to the Administrative Agehe original or a certified copy of a receipt is$loy such Governmental Authority
evidencing such payment, a copy of the return temgpsuch payment or other evidence of such paymsagonably satisfactory to the
Administrative Agent.
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(e) Any Foreign Lender that is entitledan exemption from or reduction of withholding taxder the law of the jurisdiction in which
the Borrower is located, or any treaty to whichhsjugisdiction is a party, with respect to paymeamtsler this Agreement shall deliver to the
Borrower (with a copy to the Administrative Agerd},the time or times prescribed by applicable lsach properly completed and executed
documentation prescribed by applicable law or reably requested by the Borrower as will permit spaiiments to be made without
withholding or at a reduced rate.

SECTION 2.15. Payments Generally; PraaRaeatment; Sharing of Seffs. (a) The Borrower shall make each payment requivdze
made by it hereunder (whether of principal, intecgdees, or of amounts payable under Section, 213 or 2.14, or otherwise) prior to
12:00 noon, New York City time, on the date whee,do immediately available funds, without s$t-or counterclaim. Any amounts recei\
after such time on any date may, in the discretiothe Administrative Agent, be deemed to have lreerived on the next succeeding
Business Day for purposes of calculating interesteon. All such payments shall be made to the Attnative Agent at its offices at 2001
Clayton Blvd., Concord, California, except that pegnts pursuant to Sections 2.12, 2.13, 2.14 argishall be made directly to the Persons
entitled thereto. The Administrative Agent shaitdbute any such payments received by it for teant of any other Person to the
appropriate recipient promptly following receipetrof. If any payment hereunder shall be due oayalht is not a Business Day, the datt
payment shall be extended to the next succeedisBss Day, and, in the case of any payment accmiarest, interest thereon shall be
payable for the period of such extension. All pagteénereunder shall be made in dollars.

(b) If at any time insufficient funds aexeived by and available to the AdministrativeeAgto pay fully all amounts of principal,
interest and fees then due hereunder, such furadisbehapplied (i) first, towards payment of interand fees then due hereunder, ratably
among the parties entitled thereto in accordante tlve amounts of interest and fees then due to gaxies, and (ii) second, towards
payment of principal then due hereunder, ratablgragrthe parties entitled thereto in accordance thighamounts of principal then due to
such parties.

(c) If any Lender shall, by exercisingyaight of set-off or counterclaim or otherwise taib payment in respect of any principal of or
interest on any of its Loans resulting in such lesneéceiving payment of a greater proportion ofdggregate amount of its Loans and
accrued interest thereon than the proportion reckby any other Lender, then the Lender receiviray greater proportion shall purchase
cash at face value) participations in the Loarthéoextent necessary so that the benefit of ah pagments shall be shared by the Lenders
ratably in accordance with the aggregate amouptin€ipal of and accrued interest on their respedtioans; providethat (i) if any such
participations are purchased and all or any portiothe payment giving rise thereto is recovereghsparticipations shall be rescinded anc
purchase price restored to the extent of such mrgpwithout interest, and (ii) the provisions bistparagraph shall not be construed to apply
to any payment made by the Borrower pursuant tarmadcordance with the express terms of this Amexg or any payment obtained by a
Lender as consideration for the assignment of lerafaa participation in any of its Loans to angigaee or participant, other than to the
Borrower or any Subsidiary or Affiliate thereof tmswhich the provisions of this paragraph shafilgp The Borrower
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consents to the foregoing and agrees, to the eitteraty effectively do so under applicable law ttaay Lender acquiring a participation
pursuant to the foregoing arrangements may exeagamst the Borrower rights of set-off and coutitem with respect to such participation
as fully as if such Lender were a direct creditothe Borrower in the amount of such participation.

(d) Unless the Administrative Agent shadlve received notice from the Borrower prior te ttate on which any payment is due from
the Borrower to the Administrative Agent for thecaant of the Lenders hereunder that the Borrow#met make such payment, the
Administrative Agent may assume that the Borrowaes imade such payment on such date in accordanmeitreand may, in reliance upon
such assumption, distribute to the Lenders the atndwe. In such event, if the Borrower has notict fnade such payment, then each of the
Lenders severally agrees to repay to the Admirigga\gent forthwith on demand the amount so disitiéd to such Lender with interest
thereon, for each day from and including the datdsamount is distributed to it to but excluding thate of payment to the Administrative
Agent, at the greater of the Federal Funds Effediate and a rate determined by the Administraiyent in accordance with banking
industry rules on interbank compensation.

(e) If any Lender shall fail to make grgyment required to be made by it pursuant to &e&i04(b) or 2.15(d), then the Administral
Agent may, in its discretion (notwithstanding amytrary provision hereof), apply any amounts thiéeeaeceived by the Administrative
Agent for the account of such Lender to satisfyhduender’s obligations under such Sections urtgath unsatisfied obligations are fully
paid.

SECTION 2.16. Mitigation Obligations; Regement of Lenderga) If any Lender requests compensation under &eetil2, or if the
Borrower is required to pay any additional amowardry Lender or any Governmental Authority for #teount of any Lender pursuant to
Section 2.14, then such Lender shall use reasoeéfolgs to designate a different lending office fianding or booking its Loans hereundel
to assign its rights and obligations hereundentuttzer of its offices, branches or affiliatesifthe judgment of such Lender, such
designation or assignment (i) would eliminate aluge amounts payable pursuant to Section 2.121d¢ d@s the case may be, in the future
(if) would not subject such Lender to any unreingeal cost or expense and would not otherwise belisgageous to such Lender. The
Borrower hereby agrees to pay all reasonable ewstexpenses incurred by any Lender in connectitmamy such designation or
assignment.

(b) If any Lender requests compensatintien Section 2.12, or if the Borrower is requireghaly any additional amount to any Lende
any Governmental Authority for the account of amnter pursuant to Section 2.14, or if any Lendéaudts in its obligation to fund Loans
hereunder, then the Borrower may, at its sole espand effort, upon notice to such Lender and tthmiAistrative Agent, require such
Lender to assign and delegate, without recoursag@rdance with and subject to the restrictiomgained in Section 9.04), all its interests,
rights and obligations under this Agreement to ssigmee that shall assume such obligations (wtgsiyaee may be another Lender, if a
Lender accepts such assignment); provithed (i) the Borrower shall have received the pwoitten consent of the Administrative Agent,
which consent shall not unreasonably be withhéldsiich Lender shall have received payment ofranunt equal to the outstanding princ
of its Loans, accrued interest thereon, accruesided all other amounts payable to it hereundem the assignee (to the extent of




26

such outstanding principal and accrued interestfe@s) or the Borrower (in the case of all othepanis) and (iii) in the case of any such
assignment resulting from a claim for compensatioder Section 2.12 or payments required to be madsiant to Section 2.14, such
assignment will result in a reduction in such congadion or payments. A Lender shall not be requioedake any such assignment and
delegation if, prior thereto, as a result of a weailwy such Lender or otherwise, the circumstannésieg the Borrower to require such
assignment and delegation cease to apply.

ARTICLE Il

Representations and Warranties

The Borrower represents and warrantheéd enders that:

SECTION 3.01. Organization; Powdtach of the Borrower and its Subsidiaries is dufyanized, validly existing and in good stanc
under the laws of the jurisdiction of its organiaat has all requisite power and authority to camyits business as now conducted and, e
where the failure to do so, individually or in thggregate, would not reasonably be expected tdt insaiMaterial Adverse Effect, is qualifi
to do business in, and is in good standing in,\ejteisdiction where such qualification is required

SECTION 3.02. Authorization; EnforceatyiliThe Transactions are within the Borrower’s and e&ghsidiary’s corporate powers and
have been duly authorized by all necessary corpauad, if required, stockholder action. This Agreatrhas been duly executed and
delivered by the Borrower and constitutes a legalld and binding obligation of the Borrower, erdeable in accordance with its terms,
subject to applicable bankruptcy, insolvency, reoigation, moratorium or other laws affecting cted’ rights generally and subject to
general principles of equity, regardless of whettmrsidered in a proceeding in equity or at law.

SECTION 3.03. Governmental Approvals; Glanflicts. Except as set forth on Schedule 3.03 hereto, thashkctions (a) do not require
any consent or approval of, registration or filimigh, or any other action by, any Governmental Awity, except such as have been obtained
or made and are in full force and effect, (b) widk violate any applicable law or regulation or tiarter, by-laws or other organizational
documents of the Borrower or any of its Subsidedeany order of any Governmental Authority, (@) mot violate or result in a default
under any indenture, agreement or other instruti@aling upon the Borrower or any of its Subsidiguae its assets, or give rise to a right
thereunder to require any payment to be made bBonewer or any of its Subsidiaries, and (d) wibt result in the creation or imposition of
any Lien on any asset of the Borrower or any o$itbsidiaries pursuant to the terms of any indenagreement or other instrument binding
on the Borrower or any of its Subsidiaries.

SECTION 3.04. Financial Condition; No M&al Adverse Changéa) The Borrower has heretofore furnished to thedees (i) its
consolidated balance sheet and statements of inginwkholders equity and cash flows as of andHeffiscal year ended April 30, 2006,
reported on by PricewaterhouseCoopers LLP, indegr@raliblic accountants and (ii) its consolidateldee sheet and statements of income
and cash flows as of and for its
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fiscal quarter ended July 31, 2006. Such finarst@iements present fairly, in all material respabis financial position and results of
operations and cash flows of the Borrower andatssolidated Subsidiaries as of such date and fdr pariods in accordance with GAAP.

(b) The Borrower has heretofore furnistethe Lenders (i) the consolidated balance stme@telated statements of operations of G
Industrial Herradura, S.A. de C.V. as of and far fiscal year ended December 31, 2005, reportdaydbeloitte Touche Tohmatsu,
independent public accountants and (ii) the codatdid balance sheet and related statements oftigmsraf Grupo Industrial Herradura, S.A.
de C.V. as of and for the six-months ended Jun2@0%. To the knowledge of the Borrower, such faianstatements present fairly, in all
material respects, the financial position and tesnfl operations and cash flows of Grupo Industii@fradura, S.A. de C.V. and its
consolidated subsidiaries as of such date ancufdr periods in accordance with generally acceptedunting principles in Mexico.

(c) Since April 30, 2006 through the dat¢his Agreement, there has been no materialradvehange in the business, assets, liabilities,
condition (financial or otherwise) or material agmeents of the Borrower and its Subsidiaries, talea whole.

(d) Since December 31, 2005 through tte df this Agreement, to the knowledge of the Basr and except as otherwise set forth on
Schedule 3.04, there has been no material adveasgie in the business, assets, liabilities, canitiinancial or otherwise) or material
agreements of the Acquired Company that, aftengieffect to the Transactions, would reasonablgxpected to result in a material adverse
change in the business, assets, liabilities, clmmd{financial or otherwise) or material agreemenftthe Borrower and its Subsidiaries, taken
as a whole.

SECTION 3.05. Litigation and Environmdritatters.(a) There are no actions, suits or proceedings Inefore any arbitrator or
Governmental Authority pending against or, to thewledge of the Borrower, threatened against actifig the Borrower or any of its
Subsidiaries (i) as to which there is a reasonpiaibability of an adverse determination and tHadiversely determined, would reasonabl
expected, individually or in the aggregate, to leisua Material Adverse Effect (other than the @ised Matters) or (ii) that involve this
Agreement or the Transactions.

(b) Except for the Disclosed Matters ardept with respect to any other matters thatyiddally or in the aggregate, would not
reasonably be expected to result in a Material Askv&ffect, neither the Borrower nor any of its Sidtaries (i) has failed to comply with any
Environmental Law or to obtain, maintain or compligh any permit, license or other approval requiveder any Environmental Law, (ii) h
become subject to any Environmental Liability,)(lias received notice of any claim with respecry Environmental Liability or (iv) knows
of any basis for any Environmental Liability.

SECTION 3.06. Compliance with Laws andéamentsExcept as set forth on Schedule 3.06, each of treoBer and its Subsidiaries
is in compliance with all laws, regulations andemsdof any Governmental Authority applicable toriits property and all indentures,
agreements and other instruments binding uponiis @roperty, except where the
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failure to do so, individually or in the aggregdtas not resulted and would not result in a Maltéilverse Effect. No Default has occurred
and is continuing.

SECTION 3.07. Investment Company Stdtlesther the Borrower nor any of its Subsidiarieans‘investment companyds defined in
or subject to regulation under, the Investment CamypAct of 1940.

SECTION 3.08. Taxe$he Borrower and its Subsidiaries have timely filedtaused to be filed all Tax returns and repagsiired to
have been filed and has paid or caused to be pdidxaes required to have been paid by it purstmstid Tax returns or pursuant to any
assessment received by them, except (a) any Thaeare being contested in good faith by approppadceedings and for which the
Borrower or such Subsidiary, as applicable, hassidie on its books adequate reserves or (b) texteat that the failure to do so would not
reasonably be expected to result in a Material Aslv&ffect.

SECTION 3.09. ERISANo ERISA Event has occurred or is reasonably exgettt occur that, when taken together with all otheh
ERISA Events for which liability is reasonably exped to occur, would reasonably be expected tdtriesa Material Adverse Effect.

SECTION 3.10. Disclosurdone of the reports, financial statements, cedtéis or other information furnished by or on bebéathe
Borrower to the Administrative Agent or any Lendeconnection with the negotiation of this Agreermendelivered hereunder (as modified
or supplemented by other information so furnistemjtains any material misstatement of fact or otoitstate any material fact necessary to
make the statements therein, in the light of theuohstances under which they were made, not mislgagrovidedthat, with respect to
projected financial information, the Borrower regeats only that such information was prepared oddaith based upon assumptions
believed to be reasonable at the time.

ARTICLE IV
Conditions

SECTION 4.01. Effective Daf€he obligations of the Lenders to make Loans st@tlbecome effective until the date on which edch o
the following conditions is satisfied (or waivedancordance with Section 9.02):

(a) The Administrative Agent (or its caet) shall have received from each party hereteeeit) a counterpart of this Agreement sig
on behalf of such party or (ii) written evidencéisfactory to the Administrative Agent (which mayciude telecopy or electronic image scan
transmission of a signed signature page of thig@gent) that such party has signed a counterpértsofigreement.

(b) The Administrative Agent shall haeeeived a favorable written opinion (addressedhéotdministrative Agent and the Lenders
and dated the Effective Date) of Bass,
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Berry & Sims PLC, counsel for the Borrower, subsitdly in the form of Exhibit B. The Borrower hereby requests such counsel toeateli
such opinion.

(c) The Administrative Agent shall haeeeived such documents and certificates as the iiglrative Agent or its counsel may
reasonably request relating to the organizatioistenxce and good standing of the Borrower, theaigition of the Transactions and any
other legal matters relating to the Borrower orThensactions, all in form and substance reasorgdilgfactory to the Administrative Agent
and its counsel.

(d) The Administrative Agent shall haeeeived all fees and other amounts due and pagabde prior to the Effective Date, includir
to the extent invoiced, reimbursement or paymerallaiut of pocket expenses (including fees, chauaged disbursements of counsel) requ
to be reimbursed or paid by the Borrower hereundender any other agreement related hereto.

(e) The Borrower and the Acquired Compsahngll have received of all governmental, sharedrodahd material third party consents
(including any applicable Hart-Scott-Rodino clea@and any necessary approvals required by Mex@arman or any other law) and
approvals necessary in connection with the Trafw@ctind other transactions contemplated herebezpidation of all applicable waiting
periods without any action being taken by any attyr¢hat could restrain, prevent or impose anyarmat adverse conditions on the Borrower
and its Subsidiaries, the Acquired Company or dranisactions, or that could threaten, limit, restr prohibit the Transactions or any of the
foregoing, and no law or regulation shall be agtile which in the reasonable judgment of the Adstiative Agent could have such effect.

(f) Each of the material agreements ruments and documents relating to the Transacttatsshall have been executed on or prior to
the Effective Date (other than the Purchase Agre¢énshall be reasonably satisfactory to the Adntiatssze Agent and its counsel and
following the execution thereof, no such agreemiastrument or document, nor the Purchase Agreersbatl have been altered, amended or
otherwise changed or supplemented or any conditierein waived to the material disadvantage oBbeower or the Lenders, in each case
without the prior written consent of the Lenders.

(g) The Lenders shall have received atlunentation and other information required by begulatory authorities under applicable
“know your customer” and anti-money laundering sudad regulations, including the U.S.A. Patriot.Act

(h) The representations and warrantigh@Borrower set forth in this Agreement shalthoe and correct on and as of the Effective
Date, after giving effect to any Borrowing occugion the Effective Date, if any.

(i) As of the Effective Date and immedigtafter giving effect to any Borrowing occurring the Effective Date, if any, no Default
shall have occurred or be continuing.

(i) The Administrative Agent shall hawezeived a certificate, dated the Effective Date sigded by the President, a Vice President or a
Financial Officer of the Borrower, confirming corngice with the conditions set forth in paragragtysapd (i) of this Section.
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(k) Schedule 6.01 to this Agreement shtllall Indebtedness for borrowed money of thejdiced Company after giving effect to the
Acquisition and all related transactions, and ssettedule shall be consistent in all material retspeith the information heretofore provided
to the Lenders.

The Administrative Agent shall notify the Borrowaend the Lenders of the Effective Date, and suclt@ahall be conclusive and binding.
Notwithstanding the foregoing, the obligationslué Lenders to make Loans hereunder shall not beeffieetive unless each of the forego
conditions is satisfied (or waived pursuant to Bec9.02) at or prior to 5:00 p.m., New York Cityne, on January 31, 2007 (and, in the event
such conditions shall not have been so satisfiedadred, the Commitments shall terminate at sutie}i

SECTION 4.02. Each Credit Eveniie obligation of each Lender to make a Loan orotteasion of any Borrowing is subject to the
satisfaction of the following conditions:

(a) The representations and warranties oBthireower set forth in this Agreement (other tham tbpresentations set forth in
Sections 3.04(c), 3.04(d) and 3.05) shall be tneeaorrect on and as of the date of such Borrowing.

(b) At the time of and immediately after gigieffect to such Borrowing, no Default shall hagewred and be continuing.

Each Borrowing shall be deemed to constitute aeprtation and warranty by the Borrower on the tteteeof as to the matters specified in
paragraphs (a) and (b) of this Section.

ARTICLE V

Affirmative Covenants

Until the Commitments have expired orrbsgminated and the principal of and interest@achd_oan and all fees payable hereunder
shall have been paid in full, the Borrower covenantd agrees with the Lenders that:

SECTION 5.01. Financial Statements arfie®Information.The Borrower will furnish to the Administrative Ageand each Lender:

(a) within 120 days after the end of eachdigear of the Borrower, a copy of its audited abidsted balance sheet and related
statements of operations, stockholders’ equitycash flows as of the end of and for such yearngghbrth in each case in comparative
form the figures for the previous fiscal year,refborted on by PricewaterhouseCoopers LLP or atttgpendent public accountants of
recognized national standing (without a “going @mg or like qualification or exception and withaarny qualification or exception as to
the scope of such audit) to the effect that sucisalidated financial statements present fairlylimeaterial respects the financial condition
and results of operations of the Borrower andatssolidated Subsidiaries on a consolidated basisdordance with GAAP consistently
applied;
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(b) within 60 days after the end of each effilhst three fiscal quarters of each fiscal yefahe Borrower, a copy of its consolidated
balance sheet and related statements of operasimtkholders’ equity and cash flows as of the @rahd for such fiscal quarter and the
then elapsed portion of the fiscal year, settimthfon each case in comparative form the figureste corresponding period or periods of
(or, in the case of the balance sheet, as of tH@Brthe previous fiscal year, all certified byeoof its Financial Officers as presenting fa
in all material respects the financial conditiord aasults of operations of the Borrower and itssodidated Subsidiaries on a consolidated
basis in accordance with GAAP consistently applsedhject to normal year-end audit adjustments hagbsence of footnotes;

(c) concurrently with any delivery of finant&atements under clause (a) or (b) above, dicatt of a Financial Officer of the
Borrower (i) certifying as to whether a Default lmesurred and, if a Default has occurred, spedifyire details thereof and any action
taken or proposed to be taken with respect thenedi(ii) setting forth reasonably detailed caldolas demonstrating compliance with
Section 6.06;

(d) concurrently with any delivery of financ&atements under clause (a) above, a certifirfatiee accounting firm that reported on
such financial statements stating whether theyiodtbknowledge during the course of their examaratf such financial statements of
any Default (which certificate may be limited tetbxtent required by accounting rules or guide)ines

(e) promptly after the same become publiclgilable, copies of all periodic and other repgutexy statements and other materials
regularly filed by the Borrower or any Subsidiaritmthe Securities and Exchange Commission, or@myernmental Authority
succeeding to any or all of the functions of sa@in@nission, or distributed by the Borrower to itaugtholders generally, as the case may
be; and

() promptly following any request therefouchk other information regarding the operationsjrimss affairs and financial condition of
the Borrower or any Subsidiary, or compliance wiith terms of this Agreement, as the Administrafigent or any Lender may reasone
request.

SECTION 5.02. Notices of Material Everitee Borrower will furnish to the Administrative Ageprompt written notice of the
following:

(a) the occurrence of any Default;

(b) the filing or commencement of any actisuit or proceeding by or before any arbitrator ov&nmental Authority against or
affecting the Borrower or any Affiliate thereof thé adversely determined, would reasonably becesg to result in a Material Adverse
Effect; and

(c) any other development that results inyould reasonably be expected to result in, a Maltédverse Effect.




32

Each notice delivered under this Section shalldm®mpanied by a statement of a Financial Officestber executive officer of the Borrower
setting forth the details of the event or developtmequiring such notice and any action taken oppsed to be taken with respect thereto.

SECTION 5.03. Existence; Conduct of BassThe Borrower will, and will cause each of its Siggant Subsidiaries to, do or cause to
be done all things necessary to preserve, renevkesyalin full force and effect its legal existerazel the rights, licenses, permits, privileges,
franchises, patents, copyrights, trademarks ami# tnames material to the conduct of its businesspxin the case of any such failure to do
so other than with respect to preserving, renewaimdjkeeping in full force and effect the existeatthe Borrower) where the failure to do so
would not result in a Material Adverse Effect; pidadthat the foregoing shall not prohibit any mergemnsolidation, liquidation or
dissolution permitted under Section 6.04.

SECTION 5.04. Payment of Obligatiomke Borrower will, and will cause each of its Sulisiies to, pay its Tax liabilities, that, if not
paid, would result in a Material Adverse Effectdrefthe same shall become delinquent or in defexitiept where (a) the validity or amount
thereof is being contested in good faith by appetdprproceedings, (b) the Borrower or such Subsidias set aside on its books adequate
reserves with respect thereto in accordance withiBAnd (c) the failure to make payment pending suetiest would not reasonably be
expected to result in a Material Adverse Effect.

SECTION 5.05. Maintenance of PropertinsuranceThe Borrower will, and will cause each of its Suliiies to, (a) keep and
maintain all property material to the conduct sflitisiness in good working order and conditioninany wear and tear excepted, except
where the failure to do so would not reasonablgXgected to result in a Material Adverse Effect @sjdnaintain, with financially sound and
reputable insurance companies, insurance in sudusiand against such risks as are customarilgtaiaéd by companies engaged in the
same or similar businesses operating in the samienilar locations.

SECTION 5.06. Books and Records; InspadRights.The Borrower will, and will cause each of its Sfiggant Subsidiaries to, keep
proper books of record and account in which fulletand correct entries are made of all dealingstraamsactions in relation to its business
and activities, except, in the case of any SigaificSubsidiary, where the failure to do so woultireasonably be expected to result in a
Material Adverse Effect. The Borrower will, and lnéause each of its Subsidiaries to, permit anyesgntatives designated by the
Administrative Agent or any Lender, upon reasongloler notice, to visit and inspect its propertigsexamine and make extracts from its
books and records, and to discuss its affairspniea and condition with its officers and independecountants, all at such reasonable times
and as often as reasonably requested.

SECTION 5.07. Compliance with Law$ie Borrower will, and will cause each of its Suliiies to, comply with all laws, rules,
regulations and orders of any Governmental Authphiicluding Environmental Laws and ERISA, applileato it or its property, except
where the failure to do so, individually or in thggregate, would not result in a Material Adverffedt.
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SECTION 5.08. Use of Proceetlse proceeds of the Loans will be used only (aaiesummate the Acquisition, (b) to pay fees and
expenses incurred in connection with the Acquisitiad (c) to provide liquidity in connection withyacommercial paper program of the
Borrower. No part of the proceeds of any Loan Wélused, whether directly or indirectly, for anygmse that entails a violation of any of the
Regulations of the Board, including Regulationsrid X.

SECTION 5.09. Consummation of the Acdigsi. The Borrower will, and will cause the other Aaguis to, (i) cause each of the
material agreements, instruments and documentingka the Transactions that are executed afteEfifective Date to be reasonably
satisfactory to the Administrative Agent and itsiesel and (ii) ensure that, following the executioereof, no such agreement, instrument or
document, nor any material agreement, instrumedboument related to the Transactions that wasueed®n or prior to the Effective Date
(including the Purchase Agreement), shall be alteaended or otherwise changed or supplementadyotondition therein waived to the
material disadvantage of the Borrower or the Lesdareach case without the prior written conséithe Lenders.

ARTICLE VI

Negative Covenants

Until the Commitments have expired ontirated and the principal of and interest on eawdinLand all fees payable hereunder have
been paid in full, the Borrower covenants and agweith the Lenders that:

SECTION 6.01. Subsidiary Indebtedn&$ge Borrower will not permit any Subsidiary to desancur, assume or permit to exist any
Indebtedness, except:

(a) Indebtedness existing on the date hemabfat forth on Schedule 6.01 and extensions, ralisew replacements of any such
Indebtedness that do not increase the outstandingmal amount thereof;

(b) Indebtedness of any Subsidiary to the @eer or any other Subsidiary; providétat no such Indebtedness shall be assigned to, or
subjected to any Lien in favor of, a Person othantthe Borrower or a Subsidiary;

(c) Indebtedness of any Subsidiary incurrefin@nce the acquisition, construction or improvetrgy such Subsidiary of any fixed or
capital assets, including Capital Lease Obligatams any Indebtedness incurred or assumed in cbonewtith the acquisition,
construction or improvement of any such assetsaaydndebtedness secured by a Lien on any sueltsgasor to the acquisition thereof,
and extensions, renewals and replacements of atine dbregoing Indebtedness referred to in thisgeaph that do not increase the
outstanding principal amount thereof; providkdt such Indebtedness is incurred prior to oriwil80 days after such acquisition or the
completion of such construction or improvement;
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(d) Indebtedness of any Person that beconseaidiary after the date hereof; providkdt such Indebtedness exists at the time such
Person becomes a Subsidiary and is not creatazhiermplation of or in connection with such Persendming a Subsidiary;

(e) Indebtedness of any Subsidiary as an atgzarty in respect of letters of credit backingdjigdttions (other than Indebtedness) of any
Subsidiary;

(f) Indebtedness consisting of industrial depment, pollution control or other revenue bondsimilar instruments issued or
guaranteed by any Governmental Authority; and

(g) Other Indebtedness not expressly permitediauses (a) through (f) above; provididt the sum, without duplication, of (i) the
outstanding Indebtedness permitted by this clagis€i{) the aggregate principal amount of the tariding obligations secured by Liens
permitted by Section 6.02(n) and (iii) the Attriabte Debt in respect of Sale-Leaseback Transacgtiemsitted by Section 6.03(b) does not
at any time exceed 25% of Consolidated Assets.

SECTION 6.02. Lien3he Borrower will not, and will not permit any Sidligry to, create, incur, assume or permit to exist Lien on
any Principal Property now owned or hereafter aeglby it, except:

(a) Liens imposed by law for taxes that arey®d due or are being contested in compliance @ébtion 5.04;

(b) carriers’, warehousemen’s, mechanics’ emialimen’s, repairmen’s and other like Liens immbbg law, arising in the ordinary
course of business;

(c) pledges and deposits made in the ordioaunyse of business in compliance with workers’ cengation, unemployment insurance
and other social security laws or regulations;

(d) deposits to secure the performance of, ltidde contracts, leases, statutory obligatiam®tg and appeal bonds, performance bonds
and other obligations of a like nature, in eaclegaade in the ordinary course of business;

(e) judgment liens in respect of judgments titanot constitute Events of Default under claiidef Article VII;

(f) easements, zoning restrictions, rightsvafy and similar encumbrances on property imposedwyor arising in the ordinary course
of business that do not secure any monetary omiggand do not materially detract from the valtithe affected property or materially
interfere with the ordinary conduct of businessha&f Borrower and the Subsidiaries taken as a whole;

(g) any Lien on any property or asset of tleerBwver or any Subsidiary existing on the date bfefer on improvements or accessions
thereto or proceeds therefrom) and
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set forth on Schedule 6.02; providit (i) such Lien shall not apply to any othergady or asset of the Borrower or any Subsidiay an
(i) such Lien shall be permitted by this clauspdgly to the extent of the amount of the obligasiavhich it secures on the date hereof and
extensions, renewals and replacements thereof tye toutstanding principal amount thereof;

(h) any Lien (i) existing on any property @isat prior to the acquisition thereof by the Borowr any Subsidiary, (ii) existing on any
property or asset of any Person that becomes ddiartysafter the date hereof prior to the time sBanson becomes a Subsidiary or (iii) to
the extent such Lien applies only to the propertgssets so acquired by the Borrower or any Subsidir owned by a Person prior to the
time such Person becomes a Subsidiary, arisingthtedate of such acquisition or such Person bewpemSubsidiary pursuant to
contractual commitments entered into prior therptovidedthat (x) such Lien is not created in contemplatibor in connection with suc
acquisition or such Person becoming a Subsidiarhecase may be, (y) such Lien shall not appanioother property or assets of the
Borrower or any Subsidiary other than improvemanid accessions to the assets to which it origirzadjylies and proceeds of such assets,
improvements and accessions and (z) such Lienisagdermitted by this clause (h) only to the extdrthe amount of the obligations
which it secures on the date of such acquisitiotherdate such Person becomes a Subsidiary, aashenay be, and extensions, renewals
and replacements thereof up to the outstandingipahamount thereof;

(i) Liens on fixed or capital assets acquikmhstructed or improved by the Borrower or anysidibry; providedhat (i) such Liens
secure Indebtedness permitted by clause (c) ofdde@101, (ii) such Liens and the Indebtednessreecthereby are incurred prior to or
within 180 days after such acquisition or the caetiph of such construction or improvement, (iii¢ tndebtedness secured thereby does
not exceed the cost of acquiring, constructingrgroving such fixed or capital assets and (iv) duelns shall not apply to any other
property or assets of the Borrower or any Subsjdiar

(j) Liens securing industrial development,lpwbn control or other revenue bonds or similetinments issued or guaranteed by any
Governmental Authority;

(k) Liens in favor of any Governmental Authgrio secure obligations pursuant to the provisioihany contract or statute;
() Liens to secure obligations of a Subsigirthe Borrower or any other Subsidiary;

(m) Liens on equity, joint venture, partnepstar other ownership or investment interests émtively, the “ Specified Equity Interests
of the Borrower or any Subsidiary in any Persogiagi in connection with the rights of a third paotyning Specified Equity Interests in
such Person pursuant to a joint venture, sharehal@gribution or other agreement between the &@er or any of its Subsidiaries and
such third party to purchase the Specified Equitgrests owned by the Borrower or any Subsidiaguirth Person for reasonable value
pursuant to change in control provisions,
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noncompetition provisions, restrictions on compgtinands or other business restriction provisionsne or more of the agreements
between such parties; and

(n) Liens not expressly permitted by claugggifrough (m) above; providedat the sum of (i) the outstanding Indebtednessiteed
by Section 6.01(qg), (ii) the aggregate principabamt of the outstanding obligations secured by &ieermitted by this clause (n) and
(iii) the Attributable Debt in respect of Sale-Leback Transactions permitted by Section 6.03(b} da¢ at any time exceed 25% of
Consolidated Assets.

SECTION 6.03. Sale and Leaseback TramsecThe Borrower will not, and will not permit any d§iSubsidiaries to, enter into any
Sale-Leaseback Transaction relating to any Prih&paperty except:

(a) Sale-Leaseback Transactions to which thredBver or any Subsidiary is a party as of the tiateof; and

(b) other Sale-Leaseback Transactions; praoMidat the sum of (i) the outstanding Indebtednessitied by Section 6.01(g), (ii) the
aggregate principal amount of outstanding obligetisecured by Liens permitted by Section 6.02(d)(a the aggregate Attributable
Debt in respect of Sale-Leaseback Transactionsitiethby this clause (b) does not at any time ed@&% of Consolidated Assets.

SECTION 6.04. Fundamental ChangasThe Borrower will not, and will not permit a®jgnificant Subsidiary to, merge into or
consolidate with any other Person, or permit afneoPerson to merge into or consolidate with isall, transfer, lease or otherwise dispose
of (in one transaction or in a series of transasj@ssets representing all or substantially elkhgregate assets of the Borrower and the
Subsidiaries (whether now owned or hereafter aediror liquidate or dissolve, except that if a ttme thereof and immediately after giving
effect thereto no Default shall have occurred amddntinuing (i) any Person may merge into the 8wer in a transaction in which the
Borrower is the surviving corporation, (ii) any Ben may merge with any Subsidiary in a transadtiomhich the surviving entity is a
Subsidiary and (iii) any Subsidiary may liquidatedgssolve or, so long as such transaction doesardtitute a transfer or other dispositior
all or substantially all the aggregate assets @Bbrrower and the Subsidiaries, merge with or @rtg other Person.

(b) The Borrower will not, and will noepmit any of its Significant Subsidiaries to, engag its principal business in any business
than businesses of the type collectively condubtethe Borrower and its Subsidiaries on the datihisfAgreement and businesses
reasonably related thereto.

SECTION 6.05. Transactions with Affiliat&xcept as set forth on Schedule 6.05, the Borravilénot, and will not permit any of its
Subsidiaries to, sell, lease or otherwise trarefigrproperty or assets to, or purchase, leasenerwise acquire any property or assets fron
otherwise engage in any other transactions with odiits Affiliates, except (a) in the ordinary ase of business at prices and on terms and
conditions not less favorable to the Borrower ats8ubsidiary than could be obtained on an arnmgtte basis from unrelated third parties
and (b) transactions between or among the Borrawediits Subsidiaries not
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involving any other Affiliate; providethat nothing contained in this Section 6.05 shedlpnt the Borrower or any Subsidiary from paying
dividends to its respective shareholders.

SECTION 6.06. Ratio of Consolidated T@abt to Consolidated Net Worthihe Borrower will not permit the ratio of Consoltdd
Total Debt to Consolidated Net Worth at any timééogreater than 2.00 to 1.00.

ARTICLE VI
Events of Default

If any of the following events (“ EvergéDefault”) shall occur:

(a) the Borrower shall fail to pay any priraipf any Loan when and as the same shall becomeaua payable, whether at the due date
thereof or at a date fixed for prepayment thereaftberwise;

(b) the Borrower shall fail to pay any intdrea any Loan or any fee or any other amount (atfi@n an amount referred to in clause
(a) of this Article) payable under this Agreemaniten and as the same shall become due and pagablsuch failure shall continue
unremedied for a period of three Business Days;

(c) any representation or warranty made onaekemade by or on behalf of the Borrower in oranrection with this Agreement or any
amendment or modification hereof or waiver hereunolein any report, certificate, financial statamher other document furnished
pursuant to or in connection with this Agreemenaigy amendment or modification hereof or waiveehader, shall prove to have been
materially incorrect when made or deemed made;

(d) the Borrower shall fail to observe or jpenfi any covenant, condition or agreement contaim&kection 5.02, 5.03 (with respect to
the Borrower’s existence) or 5.08 or in Article VI;

(e) the Borrower shall fail to observe or penfi any covenant, condition or agreement containdidis Agreement (other than those
specified in clause (a), (b) or (d) of this Artigland such failure shall continue unremedied fpeaod of 30 days after notice thereof from
the Administrative Agent to the Borrower (which icetwill be given at the request of any Lender);

(f) the Borrower or any Subsidiary shall failmake any payment (whether of principal or iné&ren respect of any Material
Indebtedness, when and as the same shall beconandyeyable or within any applicable cure period;

(g) any Material Indebtedness is declaredetdiee prior to its scheduled maturity or the holatenolders of any Material Indebtedness
or any trustee or agent on its or their behalf iregtine prepayment, repurchase, redemption or dafe thereof, prior to its scheduled
maturity; providedhat this clause (g) shall not apply to secured
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Indebtedness that becomes due as a result of thetany sale or transfer of the property or assetsiring such Indebtedness;

(h) an involuntary proceeding shall be comneehar an involuntary petition shall be filed seek{i) liquidation, reorganization or other
relief in respect of the Borrower or any Signifit&ubsidiary or its debts, or of a substantial paits assets, under any Federal, state or
foreign bankruptcy, insolvency, receivership oriimlaw now or hereafter in effect or (ii) the agptment of a receiver, trustee, custod
sequestrator, conservator or similar official floe Borrower or any Significant Subsidiary or fasubstantial part of its assets, and, in any
such case, such proceeding or petition shall coatimdismissed for 60 days or an order or decrpmajng or ordering any of the
foregoing shall be entered,;

(i) the Borrower or any Significant Subsidiatyall (i) voluntarily commence any proceedingite &ny petition seeking liquidation,
reorganization or other relief under any Fedetakesor foreign bankruptcy, insolvency, receivepstii similar law now or hereafter in
effect, (ii) consent to the institution of, or f&il contest in a timely and appropriate manner,@ogeeding or petition described in clause
(h) of this Article, (iii) apply for or consent tbe appointment of a receiver, trustee, custodiaquestrator, conservator or similar official
for the Borrower or any Significant Subsidiary or & substantial part of its assets, (iv) file asveer admitting the material allegations «
petition filed against it in any such proceeding,iake a general assignment for the benefit aditoes or (vi) take any action for the
purpose of effecting any of the foregoing;

(i) the Borrower or any Significant Subsidiatyall become unable, admit in writing its inalilitr fail generally to pay its debts as they
become due;

(k) one or more judgments for the payment ohay in an aggregate amount in excess of $25,00&/08ll be rendered against the
Borrower, any Subsidiary or any combination thei@ud the same shall remain undischarged for aghefi@0 consecutive days during
which execution shall not be effectively stayedany action shall be legally taken by a judgmeatlitor to attach or levy upon any assets
of the Borrower or any Subsidiary to enforce anghsjudgment;

() an ERISA Event shall have occurred thathie opinion of the Required Lenders, when tabgether with all other ERISA Events
that have occurred, would reasonably be expectegstdt in liability of the Borrower and the Subsaides in an aggregate amount
exceeding (i) $25,000,000 in any year or (i) $B0,000 for all periods; or

(m) a Change in Control shall occur;

then, and in every such event (other than an evéhtrespect to the Borrower described in claugeo(Hi) of this Article), and at any time
thereafter during the continuance of such eveetAtiministrative Agent may, and at the requeshefRequired Lenders shall, by notice to
the Borrower, take either or both of the followiactions, at the same or different
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times: (i) terminate the Commitments, and thereupenCommitments shall terminate immediately, andléclare the Loans then
outstanding to be due and payable in whole (omim, in which case any principal not so declarebgaue and payable may thereafter be
declared to be due and payable), and thereupaqprithgpal of the Loans so declared to be due aydlpe, together with accrued interest
thereon and all fees and other obligations of thed@ver accrued hereunder, shall become due arabfsmimmediately, without presentme
demand, protest or other notice of any kind, allvbich are hereby waived by the Borrower; and isecaf any event with respect to the
Borrower described in clause (h) or (i) of thisiélg, the Commitments shall automatically termiratel the principal of the Loans then
outstanding, together with accrued interest themuhall fees and other obligations of the Borromasrued hereunder, shall automatically
become due and payable, without presentment, demautést or other notice of any kind, all of whiate hereby waived by the Borrower.

ARTICLE VI
The Administrative Agent

Each of the Lenders hereby irrevocablyodpts the Administrative Agent as its agent anthewizes the Administrative Agent to take
such actions on its behalf and to exercise suclepoas are delegated to the Administrative Agerihbyterms hereof, together with such
actions and powers as are reasonably incidentadtthe

The bank serving as the AdministrativeeAghereunder shall have the same rights and powésscapacity as a Lender as any other
Lender and may exercise the same as though itmegrihe Administrative Agent, and such bank andffgiates may accept deposits from,
lend money to and generally engage in any kindusfriess with the Borrower or any Subsidiary or o#éliate thereof as if it were not the
Administrative Agent hereunder.

The Administrative Agent shall not have any dutiesbligations except those expressly set fortleineMVithout limiting the generality of tt
foregoing, (a) the Administrative Agent shall net$ubject to any fiduciary or other implied dutiegardless of whether a Default has
occurred and is continuing, (b) the Administrathgent shall not have any duty to take any discretig action or exercise any discretionary
powers, except discretionary rights and powersesgly contemplated hereby that the Administratigem is required to exercise in writing
by the Required Lenders (or such other number memtage of the Lenders as shall be necessary theleircumstances as provided in
Section 9.02), and (c) except as expressly sdt fagtein, the Administrative Agent shall not hamg duty to disclose, and shall not be liable
for the failure to disclose, any information redgfito the Borrower or any of its Subsidiaries fsatommunicated to or obtained by the bank
serving as Administrative Agent or any of its Afiiles in any capacity. The Administrative Agentlshat be liable for any action taken or |
taken by it with the consent or at the requeshefRequired Lenders (or such other number or ptagerof the Lenders as shall be necessary
under the circumstances as provided in Section) @02 the absence of its own gross negligenagilful misconduct. The Administrative
Agent shall be deemed not to have knowledge oftzfault unless and until written notice thereogigen to the Administrative Agent by t
Borrower or a Lender, and the Administrative Ageimall not be responsible for or have any duty t®gaain or inquire into
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(i) any statement, warranty or representation niaae in connection with this Agreement, (ii) thentents of any certificate, report or other
document delivered hereunder or in connection higneyiii) the performance or observance of anyhe covenants, agreements or other
terms or conditions set forth herein, (iv) the d#li, enforceability, effectiveness or genuinenefsthis Agreement or any other agreement,
instrument or document, or (v) the satisfactiomy condition set forth in Article 1V or elsewhérerein, other than to confirm receipt of
items expressly required to be delivered to the inibtrative Agent. Each party to this Agreementramkledges that neither the Syndication
Agent nor the Documentation Agent shall have artieduresponsibilities, obligations or authorityden this Agreement in such capacity.

The Administrative Agent shall be entitt® rely upon, and shall not incur any liability frelying upon, any notice, request, certificate,
consent, statement, instrument, document or othiting/believed by it to be genuine and to haverbsigned or sent by the proper Person.
The Administrative Agent also may rely upon anyestzgent made to it orally or by telephone and belieby it to be made by the proper
Person, and shall not incur any liability for relgithereon. The Administrative Agent may consuthvégal counsel (who may be counsel for
the Borrower), independent accountants and othegréxselected by it, and shall not be liable for action taken or not taken by it in
accordance with the advice of any such counseguattants or experts.

The Administrative Agent may perform amd all its duties and exercise its rights and pevsg or through any one or more sub-
agents appointed by the Administrative Agent. Tloendnistrative Agent and any such sub-agent mayoperfiny and all its duties and
exercise its rights and powers through their rebpe®Related Parties. The exculpatory provisionthefpreceding paragraphs shall apply to
any such sub-agent and to the Related Partiee Administrative Agent and any such sub-agent,slvadl apply to their respective activities
in connection with the syndication of the credtilities provided for herein as well as activites Administrative Agent.

Subject to the appointment and acceptahaesuccessor Administrative Agent as providethis paragraph, the Administrative Agent
may resign at any time by notifying the Lenders #re@dBorrower. Upon any such resignation, the Beershall have the right, in
consultation with the Required Lenders, to appaiaticcessor. If no successor shall have been singéggb by the Borrower and shall have
accepted such appointment within 30 days afterdtieng Administrative Agent gives notice of itssignation, then the retiring
Administrative Agent may, on behalf of the Lendenspoint a successor Administrative Agent whichldl®a bank with an office in New
York, New York, or an Affiliate of any such bankpbn the acceptance of its appointment as Admitiggr@gent hereunder by a successor,
such successor shall succeed to and become veistedllivthe rights, powers, privileges and dutiéshe retiring Administrative Agent, and
the retiring Administrative Agent shall be discheddgrom its duties and obligations hereunder. Hes foayable by the Borrower to a
successor Administrative Agent shall be the santb@se payable to its predecessor unless otheagiged between the Borrower and such
successor. After the Administrative Agent’s restggmahereunder, the provisions of this Article &@ekttion 9.03 shall continue in effect for
the benefit of such retiring Administrative Ageits, sub-agents and their respective Related Pamtiespect of any actions taken or omitted
to be taken by any of them while it was acting a@snnistrative Agent.
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Each Lender acknowledges that it hagpeddently and without reliance upon the AdministeaAgent or any other Lender and based
on such documents and information as it has deappibpriate, made its own credit analysis and @®ct® enter into this Agreement. Each
Lender also acknowledges that it will, independeatid without reliance upon the Administrative Agenany other Lender and based on
such documents and information as it shall frometimtime deem appropriate, continue to make its decisions in taking or not taking
action under or based upon this Agreement, anyeckiagreement or any document furnished hereundbeceunder.

ARTICLE IX
Miscellaneous

SECTION 9.01. NoticeExcept in the case of notices and other commuwieatexpressly permitted to be given by telepholhe, a
notices and other communications provided for mesball be in writing and shall be delivered by dhan overnight courier service, mailed
certified or registered mail or sent by telecopy/falows:

(a) if to the Borrower, to it at Brown-Form@&orporation, 850 Dixie Highway, Louisville, KY 40Q1Attention of Treasurer (Telecopy
No. (502) 774-6908), with a copy to the AttentidrGeneral Counsel (Telecopy No. (502) 774-6650);

(b) if to the Administrative Agent, to Bank Afmerica, N.A., 2001 Clayton Blvd., Mail Code CA@2-02-05, Concord, California
94520-2405, Attention Gail Robin (Telecopy No. (B989-2621); with a copy to Bank of America, N.Agency Management, 1455
Market Street, 3 Floor, Mail Code CA5-701-05-19, San Francisco, fBatia 94103, Attention Anthea Del Bianco (Telecdyy.
(415) 503-5101); and

(c) if to any other Lender, to it at its adsb€or telecopy number) set forth in its Administ& Questionnaire.

Any party hereto may change its addresslecopy number for notices and other commuracathereunder by notice to the other
parties hereto. All notices and other communicatigiven to any party hereto in accordance withptteerisions of this Agreement shall be
deemed to have been given on the date of receipt.

SECTION 9.02. Waivers; Amendmer{ts. No failure or delay by the Administrative Agemtany Lender in exercising any right or
power hereunder shall operate as a waiver themeofhall any single or partial exercise of anyhstight or power, or any abandonment or
discontinuance of steps to enforce such a rigipbarer, preclude any other or further exercise thfese the exercise of any other right or
power. The rights and remedies of the Administeathgent and the Lenders hereunder are cumulatidesnnot exclusive of any rights or
remedies that they would otherwise have. No waiWemy provision of this Agreement or consent tg daparture by the Borrower therefr
shall in any event be effective unless the samk Isbaermitted by paragraph (b) of this Sectiarg ¢hen such waiver or consent shall be
effective only in the specific instance and for pfugpose for which given. Without limiting the geality of the foregoing, the making of a
Loan shall not be construed as a




42

waiver of any Default, regardless of whether thenimstrative Agent or any Lender may have had roticknowledge of such Default at the
time.

(b) Neither this Agreement nor any pravishereof may be waived, amended or modified expegsuant to an agreement or
agreements in writing entered into by the Borroamsd the Required Lenders or by the Borrower and\thmainistrative Agent with the
consent of the Required Lenders; providlest no such agreement shall (i) increase the Comenit of any Lender without the written cons
of such Lender, (ii) reduce the principal amoun&ay Loan or reduce the rate of interest therepreduce any fees payable hereunder,
without the written consent of each Lender affedterteby, (iii) postpone the scheduled date of payrof the principal amount of any Loan,
or any interest thereon, or any fees payable heexyor reduce the amount of, waive or excuse aoly payment, or postpone the scheduled
date of expiration of any Commitment, without thetten consent of each Lender affected thereby,dfange Section 2.06(d) or Section 2.15
(b) or (c) in a manner that would alter the prarsttaring of Commitment reductions or paymentsireduhereby, as the case may be,
without the written consent of each Lender affedteteby or (v) change any of the provisions of ®éction or the definition of “Required
Lenders” or any other provision hereof specifyihg humber or percentage of Lenders required toeyamend or modify any rights
hereunder or make any determination or grant anget hereunder, without the written consent ohe&amder; provided further, that no
such agreement shall amend, modify or otherwisectthe rights or duties of the Administrative Aghareunder without the prior written
consent of the Administrative Agent.

SECTION 9.03. Expenses; Indemnity; Damafggver.(a) The Borrower shall pay (i) all reasonable olapocket expenses incurred
the Administrative Agent and its Affiliates, inclungj the reasonable fees, charges and disbursewierdsinsel for the Administrative Agent,
in connection with the syndication of the credsitifities provided for herein, the preparation addhénistration of this Agreement or any
amendments, modifications or waivers of the pravisihereof (whether or not the transactions coniegbhereby or thereby shall be
consummated), and (ii) all out-of-pocket expengesiired by the Administrative Agent or any Lendec)uding the reasonable fees, charges
and disbursements of any counsel for the AdminiggaAgent or any Lender, in connection with thevflal enforcement of its rights in
connection with this Agreement, including its righinder this Section, or in connection with thenaade hereunder, including all such
out-of-pocket expenses incurred during any workiesiructuring or negotiations in respect of suohrs.

(b) The Borrower shall indemnify the Adnsitrative Agent and each Lender, and each ReRaety of any of the foregoing Persons
(each such Person being called an “ Indemrijt@gainst, and hold each Indemnitee harmless feong,and all losses, claims, damages,
liabilities and related expenses, including thesfebarges and disbursements of any counsel fonaeynnitee, incurred by or asserted
against any Indemnitee arising out of, in connectidth, or as a result of (i) the execution or dety of this Agreement (including the
syndication of the credit facilities establisheddiw) or any agreement or instrument contemplagzdldy, the performance by the parties
hereto of their respective obligations hereundgherconsummation of the Transactions or any dthesactions contemplated hereby,
(if) any Loan or the use of the proceeds therefr@ih any actual or alleged presence or releasdafardous Materials on or from any
property owned or operated by the Borrower or
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any of its Subsidiaries, or any Environmental Liiprelated in any way to the Borrower or any ©f Subsidiaries, or (iv) any actual or
prospective claim, litigation, investigation or peding relating to any of the foregoing, whethesdal on contract, tort or any other theory
and regardless of whether any Indemnitee is a plaeteto; providedhat such indemnity shall not, as to any Indemnibeeavailable to the
extent that such losses, claims, damages, liasildr related expenses are determined by a cooonabetent jurisdiction by final and
nonappealable judgment to have resulted from thesgnegligence or wilful misconduct of such Indeemi

(c) To the extent that the Borrower fadgpay any amount required to be paid by it toAHeninistrative Agent under paragraph (a) or
(b) of this Section, each Lender severally agregmy to the Administrative Agent such Lender’'s Agable Percentage (determined as of the
time that the applicable unreimbursed expensedammity payment is sought) of such unpaid amouotyigedthat the unreimbursed
expense or indemnified loss, claim, damage, lighdli related expense, as the case may be, waséddoy or asserted against the
Administrative Agent in its capacity as such.

(d) To the extent permitted by applicaale, the Borrower shall not assert, and the Boemohereby waives, any claim against any
Indemnitee, on any theory of liability, for spegiadirect, consequential or punitive damages (gmeed to direct or actual damages) arising
out of, in connection with, or as a result of, tAgreement or any agreement or instrument conteegbleereby, the Transactions, any Loa
the use of the proceeds thereof.

(e) All amounts due under this Sectioalldhe payable promptly after written demand theref

SECTION 9.04. Successors and Assifa)sThe provisions of this Agreement shall be bigdiipon and inure to the benefit of the
parties hereto and their respective successorassigns permitted hereby, except that neither treo®er nor the Borrower may assign or
otherwise transfer any of its rights or obligatidveseunder without the prior written consent ofrebender (and any attempted assignment or
transfer by the Borrower without such consent sbalhull and void). Nothing in this Agreement, eegsed or implied, shall be construed to
confer upon any Person (other than the partiegdeteir respective successors and assigns pechtiireby and, to the extent expressly
contemplated hereby, the Related Parties of eatiteohdministrative Agent and the Lenders) any legaquitable right, remedy or claim
under or by reason of this Agreement.

(b) Any Lender may assign to one or nmasgignees all or a portion of its rights and oligges under this Agreement (including all or a
portion of its Commitment and the Loans at the toméng to it); providedhat (i) except in the case of an assignment bgrader to a Lender
Affiliate of such Lender, the Administrative Agemiust give its prior written consent to such assigninfwhich consent shall not be
unreasonably withheld), (ii) except in the casamfissignment to a Lender or a Lender Affiliate, Borrower must give its prior written
consent to such assignment (which consent shabeoinreasonably withheld), (iii) except in theecafan assignment to a Lender or a
Lender Affiliate or an assignment of the entire agmmng amount of the assigning Lender’'s Commitm#rd,amount of the Commitment of
the assigning Lender subject to each such assigniaetermined as of the date the Assignment aneéptence with respect to such
assignment is delivered to the Administrative Agehiall not
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be less than $5,000,000 unless each of the Borramgtthe Administrative Agent otherwise consent, ¢ach partial assignment shall be
made as an assignment of a proportionate part tifeabssigning Lender’s rights and obligationsermttiis Agreement, (v) the parties to each
assignment shall execute and deliver to the Adrmatise Agent an Assignment and Acceptance, togetiith a processing and recordation
fee of $3,500, and (vi) the assignee, if it shalllne a Lender, shall deliver to the Administrathgent an Administrative Questionnaire; and
provided furthethat any consent of the Borrower otherwise requineder this paragraph shall not be required if e@nE of Default under
clause (h) or (i) of Article VIl has occurred arsdciontinuing. Subject to acceptance and recordiegedf pursuant to paragraph (d) of this
Section, from and after the effective date spetifieeach Assignment and Acceptance the assigeeeuhder shall be a party hereto and, to
the extent of the interest assigned by such Assigiiand Acceptance, have the rights and obligatbasl ender under this Agreement, and
the assigning Lender thereunder shall, to the éxikte interest assigned by such Assignment acakptance, be released from its
obligations under this Agreement (and, in the adssn Assignment and Acceptance covering all ofassigning Lender’s rights and
obligations under this Agreement, such Lender gtedke to be a party hereto but shall continue tenltitied to the benefits of Sections 2.12,
2.13, 2.14 and 9.03). Any assignment or transfeat hgnder of rights or obligations under this Agneat that does not comply with this
paragraph shall be treated for purposes of thie&ment as a sale by such Lender of a participatieach rights and obligations in
accordance with paragraph (e) of this Section.

(c) The Administrative Agent, acting this purpose as an agent of the Borrower, shalhtami at one of its offices in The City of New
York a copy of each Assignment and Acceptance dediy to it and a register for the recordation efriames and addresses of the Lenders,
and the Commitment of, and principal amount oflthans owing to, each Lender pursuant to the temnsdf from time to time (the “
Register’). The entries in the Register shall be conclusara the Borrower, the Administrative Agent anel tenders may treat each Person
whose name is recorded in the Register pursuahetterms hereof as a Lender hereunder for allgaap of this Agreement, notwithstanding
notice to the contrary. The Register shall be abddl for inspection by the Borrower and any Lendegny reasonable time and from time to
time upon reasonable prior notice.

(d) Upon its receipt of a duly complefegsignment and Acceptance executed by an assigieinder and an assignee, the assignee’s
completed Administrative Questionnaire (unlessabgignee shall already be a Lender hereunderprtivessing and recordation fee referred
to in paragraph (b) of this Section and any writensent to such assignment required by paragtgpsf (his Section, the Administrative
Agent shall accept such Assignment and Acceptandeaecord the information contained therein inRegister. No assignment shall be
effective for purposes of this Agreement unlessi been recorded in the Register as providedsmp#ragraph.

(e) Any Lender may, without the consefrthe Borrower or the Administrative Agent, selr@pations to one or more banks or other
entities (a “_Participari} in all or a portion of such Lender’s rights andbbligations under this Agreement (includingall portion of its
Commitment and the Loans owing to it); providbdt (i) such Lender’s obligations under this Agneat shall remain unchanged, (ii) such
Lender shall remain solely responsible to the opizeties hereto for the performance of such olibgatand (iii) the
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Borrower, the Administrative Agent ane thther Lenders shall continue to deal solely d@rettly with such Lender in connection with
such Lender’s rights and obligations under thise®gnent. Any agreement or instrument pursuant talwaiLender sells such a participation
shall provide that such Lender shall retain the sigiht to enforce this Agreement and to approweamendment, modification or waiver of
any provision of this Agreement; providdsat such agreement or instrument may providesheth Lender will not, without the consent of the
Participant, agree to any amendment, modificatiowaiver described in the first proviso to Sect®@2(b) that affects such Participant.
Subject to paragraph (f) of this Section, the Bampagrees that each Participant shall be entitlede benefits of Sections 2.12, 2.13 and
2.14 to the same extent as if it were a Lenderaubacquired its interest by assignment pursugpatagraph (b) of this Section. To the
extent permitted by law and if prior written notickthe sale of the participation to the Participarprovided to the Borrower, each Particif
also shall be entitled to the benefits of Sectid@8%s though it were a Lender, provided such ¢patit agrees to be subject to Section 2.:
as though it were a Lender.

() A Participant shall not be entitledreceive any greater payment under Section 2.221drthan the applicable Lender would have
been entitled to receive with respect to the pigditon sold to such Participant, unless the shtheparticipation to such Participant is made
with the Borrower’s prior written consent. A Paipiant that would be a Foreign Lender if it wereemter shall not be entitled to the benefits
of Section 2.14 unless the Borrower is notifiedhaf participation sold to such Participant and deafticipant agrees, for the benefit of the
Borrower, to comply with Section 2.14(e) as thoitghere a Lender.

(g) Any Lender may at any time pledgessign a security interest in all or any portionit®fights under this Agreement to secure
obligations of such Lender, including any pledgassignment to secure obligations to a FederalriReg&ank, and this Section shall not
apply to any such pledge or assignment of a sgcutirest; providedhat no such pledge or assignment of a securigyast shall release a
Lender from any of its obligations hereunder orssitilnte any such pledgee or assignee for such lteawda party hereto.

SECTION 9.05. SurvivaAll covenants, agreements, representations ancaniigs made by the Borrower herein and in thefemtes
or other instruments delivered in connection witlporsuant to this Agreement shall be considerddhte been relied upon by the other
parties hereto and shall survive the executiondstidery of this Agreement and the making of anyhs, regardless of any investigation
made by any such other party or on its behalf atdithstanding that the Administrative Agent or drgnder may have had notice or
knowledge of any Default or incorrect representatio warranty at the time any credit is extendegtmeder, and shall continue in full force
and effect as long as the principal of or any aegrinterest on any Loan or any fee or any othenernpayable under this Agreement is
outstanding and unpaid and so long as the Commtsive not expired or terminated. The provisidriSextions 2.12, 2.13, 2.14 and 9.03
and Article VIII shall survive and remain in fulbifce and effect regardless of the consummatioheofransactions contemplated hereby, the
repayment of the Loans and the Commitments orethmibation of this Agreement or any provision héreo

SECTION 9.06. Counterparts; IntegratiBffectivenessThis Agreement may be executed in counterparts lfgrdifferent parties
hereto on different counterparts), each of
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which shall constitute an original, but all of whiwhen taken together shall constitute a singléraoh This Agreement and any separate
letter agreements with respect to fees payableet@tministrative Agent constitute the entire caotramong the parties relating to the sut
matter hereof and supersede any and all previow®agents and understandings, oral or written,ingjabd the subject matter hereof. Except
as provided in Section 4.01, this Agreement shedbimne effective when it shall have been executatidydministrative Agent and when |
Administrative Agent shall have received countetphereof which, when taken together, bear theasigias of each of the other parties
hereto, and thereafter shall be binding upon aatkito the benefit of the parties hereto and tlesipective successors and assigns. Delivery
of an executed counterpart of a signature pagei®ftgreement by telecopy or electronic image stall be effective as delivery of a
manually executed counterpart of this Agreement.

SECTION 9.07. Severabilitkny provision of this Agreement held to be invalitkgal or unenforceable in any jurisdiction shak to
such jurisdiction, be ineffective to the extensath invalidity, illegality or unenforceability viibut affecting the validity, legality and
enforceability of the remaining provisions herearid the invalidity of a particular provision in arpicular jurisdiction shall not invalidate st
provision in any other jurisdiction.

SECTION 9.08. Right of Setoff.an Event of Default shall have occurred and tetinuing, each Lender and each of its Affiliates i
hereby authorized at any time and from time to titnehe fullest extent permitted by law, to sdtafd apply any and all deposits (general or
special, time or demand, provisional or final) ay #ime held and other obligations at any time aplyy such Lender or Affiliate to or for the
credit or the account of the Borrower against aingnal all the obligations of the Borrower now ordufter existing under this Agreement t
by such Lender, irrespective of whether or not dusider shall have made any demand under this Aggeeand although such obligations
may be unmatured. The rights of each Lender urdeiSection are in addition to other rights andedi®s (including other rights of setoff)
which such Lender may have.

SECTION 9.09. Governing Law; Jurisdicti@onsent to Service of Proce&s) This Agreement shall be construed in accordavitte
and governed by the law of the State of New York.

(b) The Borrower hereby irrevocably amt¢enditionally submits, for itself and its property the nonexclusive jurisdiction of the
Supreme Court of the State of New York sitting iemNYork County and of the United States Districu@®f the Southern District of New
York, and any appellate court from any thereofay action or proceeding arising out of or relatioghis Agreement or for recognition or
enforcement of any judgment, and each of the gahiégeto hereby irrevocably and unconditionallyeagrthat all claims in respect of any
such action or proceeding may be heard and detechimsuch New York State or, to the extent peeditty law, in such Federal court. Each
of the parties hereto agrees that a final judgrmeahy such action or proceeding shall be conctiaivd may be enforced in other jurisdicti
by suit on the judgment or in any other manner joled by law. Nothing in this Agreement shall affaoly right that the Administrative Age
or any Lender may otherwise have to bring any aatioproceeding relating to this Agreement agaimstBorrower or its properties in the
courts of any jurisdiction.




47

(c) The Borrower hereby irrevocably amtaenditionally waives, to the fullest extent it magally and effectively do so, any objection
which it may now or hereafter have to the layingyefhue of any suit, action or proceeding arisinpafwr relating to this Agreement in any
court referred to in paragraph (b) of this Sectbach of the parties hereto hereby irrevocably esito the fullest extent permitted by law,
the defense of an inconvenient forum to the maartea of such action or proceeding in any such court

(d) Each party to this Agreement irrevagaconsents to service of process in the manrariged for notices in Section 9.01. Nothing
in this Agreement will affect the right of any patb this Agreement to serve process in any othammar permitted by law.

SECTION 9.10. WAIVER OF JURY TRIAIEACH PARTY HERETO HEREBY WAIVES, TO THE FULLEST EXGNT
PERMITTED BY APPLICABLE LAW, ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY IN ANY LEGAL PROCEEDING
DIRECTLY OR INDIRECTLY ARISING OUT OF OR RELATING D THIS AGREEMENT OR THE TRANSACTIONS
CONTEMPLATED HEREBY (WHETHER BASED ON CONTRACT, TOROR ANY OTHER THEORY). EACH PARTY HERETO (A)
CERTIFIES THAT NO REPRESENTATIVE, AGENT OR ATTORNEJF ANY OTHER PARTY HAS REPRESENTED, EXPRESSLY
OR OTHERWISE, THAT SUCH OTHER PARTY WOULD NOT, INHE EVENT OF LITIGATION, SEEK TO ENFORCE THE
FOREGOING WAIVER AND (B) ACKNOWLEDGES THAT IT AND HE OTHER PARTIES HERETO HAVE BEEN INDUCED TO
ENTER INTO THIS AGREEMENT BY, AMONG OTHER THINGS,HE MUTUAL WAIVERS AND CERTIFICATIONS IN THIS
SECTION.

SECTION 9.11. HeadingAtticle and Section headings and the Table of Qurtased herein are for convenience of referenbg are
not part of this Agreement and shall not affectabastruction of, or be taken into consideratioiterpreting, this Agreement.

SECTION 9.12. ConfidentialitEach of the Administrative Agent and the Lendenrgag to maintain the confidentiality of the
Information (as defined below), except that Infotimamay be disclosed (a) to its and its Affilidtdsectors, officers, employees and agents,
including accountants, legal counsel and othersaaisi(it being understood that the Persons to wéiach disclosure is made will be inform
of the confidential nature of such Information amstructed to keep such Information confidenti@h), to the extent requested by any bank
regulatory authority, (c) to the extent requireddmyplicable laws or regulations or by any subpamrgimilar legal process (but only after
giving prompt written notice to the Borrower, tetbxtent permitted by law, of any such requirenoemequest so that the Borrower may s
a protective order or other appropriate remedy@naéaive compliance with this Section), (d) to arlyer party to this Agreement, (e) in
connection with the exercise of any remedies hateuar any suit, action or proceeding relatinggh&rcement of rights hereunder,

(f) subject to an agreement containing provisianssgantially the same as those of this Sectioanjoassignee of or Participant in, or any
prospective assignee of or Participant in, anyofights or obligations under this Agreement,wigh the consent of the Borrower or (h) to
extent such Information (i) becomes publicly avalgaother than as a result of a breach of thisi@ear (ii) becomes available to the
Administrative Agent or any Lender on a nonconfigirbasis from a source other than the Borrower.tke purposes of this Section, “
Information” means all information received from the Borrowelating to the Borrower or its
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business, other than any such information thatadable to the Administrative Agent or any Lendara nonconfidential basis prior to
disclosure by the Borrower; providéuht, in the case of information received from Boerower after the date hereof, such information is
clearly identified at the time of delivery as cat#fntial. Any Person required to maintain the caatitihlity of Information as provided in this
Section shall be considered to have complied watlolligation to do so if such Person has exerdisedame degree of care to maintain the
confidentiality of such Information as such Persanld accord to its own confidential informationotithstanding anything herein to the
contrary, any Lender (and any employee, represeatat other agent of such Lender) may disclosentpand all persons, without limitation
of any kind, such Lender’s U.S. Federal incomettaatment and the U.S. Federal income tax structiiee transactions contemplated
hereby relating to such Lender and all materialamyf kind (including opinions or other tax analysst are provided to it relating to such
treatment and tax structure. However, no disclostieny information relating to such tax treatmentax structure may be made to the ex
nondisclosure is reasonably necessary in ordesrigpty with applicable securities laws.

SECTION 9.13. Interest Rate Limitatibfotwithstanding anything herein to the contranatifiny time the interest rate applicable to
any Loan, together with all fees, charges and ahesunts which are treated as interest on such uodar applicable law (collectively the “
Charges), shall exceed the maximum lawful rate (the “ Mlawm Rate’) which may be contracted for, charged, takeneresd or reserved
by the Lender holding such Loan in accordance eiplicable law, the rate of interest payable ipees of such Loan hereunder, together
with all Charges payable in respect thereof, dimlimited to the Maximum Rate and, to the extentful, the interest and Charges that would
have been payable in respect of such Loan but merpayable as a result of the operation of thii®e shall be cumulated and the interest
and Charges payable to such Lender in respechef abans or periods shall be increased (but not&the Maximum Rate therefor) until
such cumulated amount, together with interest theed the Federal Funds Effective Rate to the ofatepayment, shall have been received
by such Lender.

SECTION 9.14. Conversion of Currenci@3.If, for the purpose of obtaining judgment iryaourt, it is necessary to convert a sum
owing hereunder in one currency into another cayeaach party hereto agrees, to the fullest extexttit may effectively do so, that the rate
of exchange used shall be that at which in accalaith normal banking procedures in the relevarisgiction the first currency could be
purchased with such other currency on the BusiDegsimmediately preceding the day on which finalgment is given.

(b) The obligations of the Borrower ispect of any sum due to any party hereto or angenaif the obligations owing hereunder (the “
Applicable Creditof’) shall, notwithstanding any judgment in a currgfhe “ Judgment Currency other than the currency in which such
sum is stated to be due hereunder (the “ Agree@ernency”), be discharged only to the extent that, on the Bassibay following receipt |
the Applicable Creditor of any sum adjudged to delge in the Judgment Currency, the Applicable @wedhay in accordance with normal
banking procedures in the relevant jurisdictioncpase the Agreement Currency with the Judgmene@ayr, if the amount of the Agreement
Currency so purchased is less than the sum origidaé to the Applicable Creditor in the Agreem@nirrency, the Borrower agrees, as a
separate obligation and notwithstanding any sudbruent, to indemnify the
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Applicable Creditor against such loss. The oblmyadiof the Borrower contained in this Section 1&Hhdll survive the termination of this
Agreement and the payment of all other amounts g\Wwareunder.

SECTION 9.15. USA Patriot AcEach Lender hereby notifies the Borrower thaspant to the requirements of the USA Patriot Act, i
is required to obtain, verify and record informatibat identifies the Borrower, which informatiorciudes the name and address of the
Borrower and other information that will allow sucender to identify the Borrower in accordance wiith USA Patriot Act.

[remainder of page intentionally blank; signature page is next page]




IN WITNESS WHEREOF, the parties hereto haugsed this Agreement to be duly executed by thepeetive authorized officers as of
the day and year first above written.

BROWN-FORMAN CORPORATION

by /s/ Gerard J. Andersc

Name: Gerard J. Anders:
Title: Vice President and Director of Treasury &utporate
Developmen

[S IGNATURE PAGE TO B ROWN -F ORMAN C REDIT A GREEMENT]




BANK OF AMERICA, N.A., as Administrativt
Agent and a Lende

by
/s/ David L. Catherall

Name: David L. Cathera
Title: Vice Presiden

[S IGNATURE PAGE TO B ROWN -F ORMAN C REDIT A GREEMENT]




JPMORGAN CHASE BANK, N.A., as Syndicatic
Agent and a Lende

by
/sl Thomas T. Ho

Name: Thomas T. Ho
Title: Vice Presiden

[S IGNATURE PAGE TO B ROWN -F ORMAN C REDIT A GREEMENT]




CITICORP NORTH AMERICA, INC., a
Documentation Agent and a Lend

by
/s/ Carolyn A. Ket

Name: Carolyn A. Ke
Title: Vice Presiden

[S IGNATURE PAGE TO B ROWN -F ORMAN C REDIT A GREEMENT]




NATIONAL CITY BANK, as a Lender

by
/s/ Deroy Scot

Name: Deroy Sco
Title: Senior Vice Presidel

[S IGNATURE PAGE TO B ROWN -F ORMAN C REDIT A GREEMENT ]




HSBC BANK USA, N.A., as a Lende

by
/s/ Thomas Fole

Name: Thomas Fole
Title: Senior Vice Presidel

[S IGNATURE PAGE TO B ROWN -F ORMAN C REDIT A GREEMENT ]




SUNTRUST BANK, as a Lende

by
/s/ John N. Gregg, .

Name: John N. Gregg, .
Title: Managing Directo

[S IGNATURE PAGE TO B ROWN -F ORMAN C REDIT A GREEMENT ]
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@ BROWN-FORMAN NEWS RELEASE

FOR FURTHER INFORMATION:

PHILLYNCH | T.J. GRAVEN
VICE PRESIDENT | ASSISTANT VICE PRESIDENT

DIRECTOR CORPORATE | DIRECTOR INVESTOR
COMPMUMICATIONS | RELATIONS

AND PUBLIC RELATIONS
S02-Tra-rE2s | S02-T74-T442

FOR IMMEDIATE RELEASE

BROWN-FORMAN AND ROMO FAMILY SET CLOSING DATE FOR C ASA HERRADURA
TRANSACTION

Louisville, KY, December 21, 2006 —Brown-Forman Corporation and Pablo Romo de la R@dalose Guillermo Romo de la Pefia,
owners of Grupo Industrial Herradura, S.A. de Masa Herradura), have agreed that the closingfalaBrown-Forman’s acquisition of the
Mexican tequila company will be January 11, 200/gi@ally it was anticipated the closing would octly the end of December, but due to
the high quantity of work and the seasonal holid#yes parties agreed to set the closing date faralg 11. Other terms of the transaction
remain the same.

Brown-Forman announced on August 28 thatdtteached agreement with Pablo Romo de la PefdcmedGuillermo Romo de la Pefia,
owners of Grupo Industrial Herradura, S.A. de G®asa Herradura), to purchase substantially at&f 136-year-old company’s related
assets for $876 million dollars.

Brown-Forman Corporation is a diversified prodr and marketer of fine quality consumer produntduding Jack Daniel's, Southern
Comfort, Finlandia Vodka, Canadian Mist, Fetzer &otla Wines, Korbel California Champagnes, andtiann Luggage.
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